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I.     GENERAL  POWERS. 

1 1 28.   Corporate  powers.    Every  corporation  shall  have  power— 

1.  To  have  succession,  by  its  corporate  name,  for  the  period  limited 
in  its  charter,  or  certificate  of  incorporation,  and,  when  no  period  is 
limited,  for  a  period  of  sixty  years. 

2.  To  sue  and  be  sued  in  any  court. 

3.  To  make  and  use  a  common  seal,  and  alter  the  same  at  pleasure. 

4.  To  hold,  purchase,  and  convey  real  and  personal  estate  in  or  out 
of  the  State,  and  to  mortgage  the  same  and  its  franchises;  the  power 
to  hold  real  and  personal  estate  shall  include  -the  power  to  take  the  same 
by  devise  or  bequest.    All  contracts,  in  writing,  for  the  purchase  of  per- 
sonal property  by  corporations,  providing  for  a  lien  on  such  property 
or  the  retention  of  the  title  thereto  by  the  vendor  as  a  security  for  the 
purchase  price,  or  any  part  thereof,  shall  be  sufficiently  -executed  if  they 
shall  be  signed  in  the  name  of  the  corporation  by  the  president,  secre- 
tary, or  treasurer  of  such  corporation  in  his  official  capacity,  and  may 
be  acknowledged  or  proven  and  ordered  to  registration  as  is  provided 
by  law  for  the  execution,  probate,  and  registration  of  deeds  by  natural 
persons. 

5.  To  elect  and  appoint,  in  such  manner  as  it  shall  determine  to  be 
proper,  all  necessary  officers  and  agents,  and  fix  their  compensation  and 
define  their  duties  and  obligations.     And  whenever  there  shall  devolve 
upon  any  officer  or  agent  of  a  corporation  duties  and  responsibilities  of 
such  a  nature  as  that  a  financial  loss  would  result  to  the  corporation 
from  the  death  and  consequent  loss  of  the  services  of  such  officer  or 
agent,  then  in  such  cases  the  corporation  shall  be  deemed  to  have  an 
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insurable  interest  in  the  life  of  such  officer  or  agent  and  shall  have  the 
power  to  insure  the  life  of  such  officer  or  agent  for  its  benefit. 

6.  To  conduct  business  in  this  State,  other  States,  the  l)istrict  of 
Columbia,  the  Territories,  dependencies,  and  the  colonies  of  the  United 
States,  and  in  foreign  countries,  and  have  one  or  more  offices  in  or  out 
of  this  State. 

7.  To  make  by-laws  and  regulations,  consistent  with  the  laws  of  the 
State,  for  its  own  government  and  for  the  due  and  orderly  conduct  of 
its  affairs  and  the  management  of  its  property. 

8.  To  wind  up  and  dissolve  itself,  or  be  wound  up  and  dissolved  in 
the  manner  hereinafter  mentioned. 

Code,  ss.  663,  666,  690,  691,  692,  693;  1893,  c.  159;  1901,  c.  2,  s.  1;  1909,  c.  507. 

1 129.  Implied  powers;  how  far  this  chapter  affects  all  corpora- 
tions.   In  addition  to  the  powers  enumerated  in  the  first  section  of  this 
chapter,  and  the  powers  specified  in  its  charter  or  in  the  act  or  certificate 
under  which  it  was  incorporated,  every  corporation,  its  officers,  directors, 
and  stockholders,  shall  possess  and  exercise  all  the  powers  and  privileges 
contained  in  this  chapter  so  far  as  the  same  are  necessary  or  convenient 
to  the  attainment  of  the  objects  set  forth  in  such  charter  or  certificate  of 
incorporation,  and  shall  be  governed  by  the  provisions  and  be  subject 
to  the  restrictions  and  liabilities  in  this  chapter  contained,  so  far  as  the 
same  are  applicable  to,  and  not  inconsistent  with,  such  charter  or  the  act 
under  which  such  corporation  was  formed ;  and  no  corporation  shall  pos- 
sess or  exercise  any  other  corporate  powers  except  such  incidental  powers 
as  shall  be  necessary  to  the  exercise  of  the  powers  so  given :   Provided, 
nothing  in  this  chapter  shall  authorize  or  empower  corporations  organ- 
ized under  this  chapter  to  lease,  operate,  maintain,  manage,  or  control 
any  railroad  except  street  railways. 

Code,  s.  701;  1897,  c.  204;  1901,  c.  2,  s.  4;  1901,  c.  6. 

1 130.  How  land  conveyed;  certain  conveyances  void  as  to  torts. 

Any  corporation  may  convey  lands,  and  all  other  property  which  is  trans- 
ferable by  deed,  by  deed  of  bargain  and  sale,  or  other  proper  deed, 
sealed  with  the  common  seal  and  signed  in  its  name  by  the  president,  a 
vice  president,  presiding  member  or  trustee,  and  two  other  members  of 
the  corporation,  and  attested  by  a  witness  or  witnesses,  or  by  deed  of 
bargain  and  sale,  or  other  proper  deed,  sealed  with  the  common  seal 
and  signed  in  its  name  by  the  president,  a  vice  president,  presiding  mem- 
ber or  trustee,  and  attested  by  the  secretary  or  assistant  secretary  of  the 
company.  But  any  conveyance  of  its  property,  whether  absolutely  or 
upon  condition,  in  trust,  or  by  way  of  mortgage,  executed  by  any  corpo- 
ration, shall  be  void  and  of  no  effect  as  to  torts  committed  by  such  cor- 
poration prior  to  or  at  the  time  of  the  execution  of  said  deed :  Provided, 
persons  injured,  or  their  representatives,  shall  commence  proceedings  or 
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actions  to  enforce  their  claims  against  said  corporation  within  sixty 
days  after  the  registration  of  said  deed,  as  required  by  law. 

Code,  s.  685;  1891,  c.  118;  1893,  c.  95,  s.  2;  1899,  c.  235,  s.  17;  1901,  c.  2,  s.  2; 
1903,  c.  660,  s.  1;  1905,  c.  114. 

1 130a.  Contracts,  execution  Of.  All  contracts,  in  writing,  for  the 
purchase  of  personal  property  by  corporations,  providing  for  a  lien  on 
such  property  or  the  retention  of  the  title  thereto  by  the  vendor  as  a 
security  for  the  purchase  price,  or  any  part  thereof,  shall  be  sufficiently 
executed  if  they  shall  be  signed  in  the  name  of  the  corporation  by  the 
president,  secretary,  or  treasurer  of  such  corporation  in  his  official  capac- 
ity, and  may  be  acknowledged  or  proven  and  ordered  to  registration  as 
is  provided  by  law  for  the  execution,  probate,  and  registration  of  deeds 
by  natural  persons. 
909,  c.  335. 

1130b.  Contracts,  registration  Of.  It  shall  be  competent  for  the 
clerk  of  the  Superior  Court  in  any  county  in  this  State,  on  proof  before 
him  upon  the  oath  and  examination  of  the  subscribing  witness  to  any 
contract  or  instrument  required  to  be  registered  under  the  laws  of  this 
State,  to  adjudge  and  order  that  such  contract  or  instrument  be  regis- 
tered as  by  law  provided,  when  such  contract  or  instrument  is  signed 
by  any  corporation  in  its  corporate  name  by  its  president,  and  when 
such  corporation  has  been  out  of  existence  for  more  than  ten  years  when 
the  said  contract  or  instrument  is  offered  for  probate  and  registration, 
and  when  the  grantee  and  those  claiming  under  any  such  grantee  have 
been  in  the  uninterrupted  possession  of  the  property  described  in  said 
contract  or  instrument  since  the  date  of  its  execution;  and  that  said 
contract  or  instrument  so  probated  and  registered  shall  be  as  effective 
to  all  intents  and  purposes  as  if  signed,  sealed,  and  acknowledged,  or 
proven,  as  provided  under  the  existing  laws  of  this  State. 
1911,  c.  44. 

1131.  Mortgaged  corporate  property  subject  to  execution  for 

labor  and  tortS.  Mortgages  of  corporations  upon  their  property  or 
earnings,  whether  in  bonds  or  otherwise,  shall  not  have  power  to  exempt 
the  property  or  earnings  of  such  corporations  from  execution  for  the 
satisfaction  of  any  judgment  obtained  in  courts  of  the  State  against 
such  corporations  for  labor  and  clerical  services  performed,  nor  torts 
committed  by  such  corporation  whereby  any  person  is  killed  or  any  per- 
son or  property  injured,  any  clause  or  clauses  in  such  mortgage  to  the 
contrary  notwithstanding. 

Code,  s.  1255;  1897,  c.  334;  1901,  c.  2,  s.  3;  1915,  c.  201. 

1 132.  Gas  companies  may  supply  electricity.   Any  gas  company, 

in  addition  to  the  powers  contained  in  the  charter,  shall  have  full  power 
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to  use,  employ,  and  supply  electricity  for  lighting  public  and  private 
buildings  and  all  other  places;  and  may  charge  and  collect  such  reason- 
able rates  and  fees  for  the  use  of  such  lights,  fixtures,  and  appliances  as 
may  be  established  by  said  company,  in  accordance  with  law. 
1889  (Pr.),  c.  35. 

1133.  Special  powers  of  gas  and  electric  companies.     Gas  and 

electric  light  and  power  companies  shall  have  power  to  lay,  extend,  con- 
struct, build,  erect,  maintain,  repair,  and  remove  all  necessary  or  con- 
venient towers,  poles,  cable  wires,  conductors,  lamps,  fixtures,  appliances, 
appurtenances,  in,  upon,  through,  and  over  any  and  all  roads,  streets, 
avenues,  lanes,  alleys,  and  bridges  within  and  near  any  city,  town,  or 
village  where  said  company  may  be  located ;  and  all  such  roads,  streets, 
lanes,  alleys,  and  bridges  shall  be  left  in  as  good  condition  as  they  were 
in  at  the  time  of  using  them  as  aforesaid :  Provided,  that  the  rights  and 
privileges  conferred  in  this  section  shall  not  be  exercised  unless  the 
authorities  of  such  city,  town,  or  village  first  give  their  consent,  and 
afterwards  the  said  authorities  shall  have  full  power  to  control  the  loca- 
tion of  all  towers,  poles,  wires,  conductors,  and  all  other  fixtures,  appli- 
ances, and  appurtenances  belonging  to  or  operated  by  any  of  said  com- 
panies. 

1889  (Pr.),  c.  35,  s.  2. 

1134.  Corporations  created  hereunder  cannot  do  banking  bus- 
iness.   No  corporation  created  under  the  provisions  of  this  chapter  shall 

by  any  implication  or  construction  be  deemed  to  possess  the  power  of 
carrying  on  the  business  of  discounting  bills,  notes,  or  other  evidences  of 
debt,  or  of  receiving  deposits  of  money,  or  of  buying  gold  or  silver  bul- 
lion, or  foreign  coins,  or  of  buying  and  selling  bills  of  exchange,  or  of 
issuing  bills,  notes,  or  other  evidences  of  debt,  upon  loan,  or  for  circula- 
tion as  money :  Provided,  that  in  the  transaction  of  its  business  it  may 
make,  and  take  and  indorse,  when  necessary,  all  such  bonds,  notes,  and 
bills  of  exchange  as  the  particular  business  may  require. 
Code,  s.  684;  1901,  c.  2,  s.  5. 

II.     LEGISLATIVE  CONTROL. 

1135.  Legislative  power  over  corporate  charters.    The  charter 

of  every  corporation,  or  any  supplement  thereto  or  amendment  thereof, 
shall  be  subject  to  alteration,  modification,  amendment,  or  repeal,  in  the 
discretion  of  the  Legislature,  and  the  Legislature  may,  at  pleasure,  dis- 
solve any  corporation. 

Const.,  Art.  VIII,  s.  1;  1901,  c.  2,  s.  6. 

1136.  This  chapter  may  be  amended;   corporations  bound 
thereby;  appropriate  portions  a  part  of  all  charters.    This  chapter 

may  be  amended  or  repealed  at  the  pleasure  of  the  Legislature,  and  every 


CORPORATION  LAW.  7 

corporation  shall  be  bound  by  such  amendment ;  but  such  amendment  or 
repeal  shall  not  take  away  or  impair  any  remedy  against  any  such  cor- 
poration, or  its  officers,  for  any  liability  which  shall  have  been  previously 
incurred.  This  chapter  and  all  amendments  thereof  shall  be  a  part  of 
the  charter  of  every  corporation  heretofore  formed,  or  hereafter  formed 
hereunder,  except  so  far  as  the  same  are  inapplicable  and  inappropriate 
to  the  objects  of  such  corporation. 
Const,  Art.  VIII,  s.  1;  1901,  c.  2,  s.  7. 

III.     FORMATION. 

1 137.  HOW  Created.  Any  number  of  persons,  not  less  than  three, 
who  may  be  desirous  of  engaging  in  any  business,  or  of  forming  any  com- 
pany, society,  or  association  whatever,  not  unlawful,  except  railroads, 
other  than  street  railways,  or  banking  or  insurance,  or  building  and  loan 
association,  shall  be  incorporated  in  the  following  manner,  and  in  no 
other  way  (except  in  those  cases  where,  in  the  judgment  of  the  Legisla- 
ture, the  object  of  the  corporation  cannot  be  attained  under  the  general 
law,  and  in  all  such  cases  the  act  creating  the  corporation  shall  contain 
a  preamble,  in  which  shall  be  set  forth  specifically  and  definitely  the 
particular  object  of  the  corporation,  or  provision  in  the  proposed  char- 
ter, which  cannot  be  attained  under  the  general  law)  ;  that  is  to  say, 
such  persons  shall,  by  a  certificate  of  incorporation,  under  their  hands 
and  seals,  set  forth — 

1.  The  name  of  the  corporation;  no  name  shall  be  assumed  already 
in  use  by  another  existing  corporation  of  this  State,  or  so  nearly  similar 
thereto  as  to  lead  to  uncertainty  or  confusion ;  and  shall  end  with  either 
the  word  "company,"  "corporation,"  or  the  word  "incorporated." 

2.  The  location  of  its  principal  office  in  the  State. 

3.  The  object  or  objects  for  which  the  corporation  is  formed. 

4.  The  amount  of  the  total  authorized  capital  stock  of  the  corpora- 
tion, the  number  of  shares  into  which  the  same  is  divided,  and  the  par 
value  of  each  share,  the  amount  of  capital  stock  with  which  it  will  com- 
mence business,  and,  if  there  be  more  than  one  class  of  stock,  a  descrip- 
tion of  the  different  cla.sses:   Provided,  however,  that  the  provisions  of 
this  paragraph  shall  not  apply  to  religious,  charitable,  or  literary  corpo- 
rations, unless  it  is  desired  to  have  a  capital  stock ;  in  case  any  religious, 
charitable,  or  literary  corporation  desires  to  have  no  capital  stock,  it 
shall  be  so  stated,  and  the  conditions  of  membership  shall  also  be  stated. 

5.  The  names  and  postoffice  addresses  of  the  subscribers  for  stock, 
and  the  number  of  shares  subscribed  by  each ;  the  aggregate  of  such  sub- 
scriptions shall  be  the  amount  of  capital  stock  with  which  the  company 
will  commence  business ;  and  if  there  be  no  capital  stock,  the  names  and 
postoffice  addresses  of  the  incorporators. 

6.  The  period,  if  any,  limited  for  the  duration  of  the  company. 
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7.  The  certificate  of  incorporation  may  also  contain  any  provision 
which  the  incorporators  may  choose  to  insert  for  the  regulation  of  the 
business  and  for  the  conduct  of  the  affairs  of  the  corporation,  and  any 
provision  creating,  defining,  limiting,  and  regulating  the  powers  of  the 
corporation,  the  directors  and  the  stockholders,  or  any  class  or  classes  of 
stockholders :  Provided,  such  provision  be  not  inconsistent  with  the  laws 
of  this  State. 

(a)  Corporations  may  be  formed  under  this  section,  and  laws  amend- 
atory thereto,  to  conduct  the  business  of  selling  securities  and  bonds  of 
any  kind,  including  its  own  bonds  and  choses  in  action,  on  the  partial 
payment,  installment,  or  other  plan  of  payment,  and  to  loan  money  on 
mortgage,  personal  or  other  security  and  to  collect  interest  in  advance 
on  the  same,  and  to  charge  a  fee  of  one  dollar  for  investigating  the  loan, 
but  no  fee  shall  be  charged  for  a  renewal  of  the  loan. 

(&)  That  any  corporation  chartered  by  any  other  State  or  by  any 
foreign  state,  kingdom,  or  government,  having  in  its  charter,  among 
others,  the  power  to  conduct  the  business  described  in  section  one  (a) 
of  this  act,  may  become  domesticated  in  this  State  in  the  same  manner 
and  upon  the  same  terms  and  conditions  as  are  provided  in  section  one 
thousand  one  hundred  and  ninety-four  of  the  Revisal  of  one  thousand 
nine  hundred  and  five;  but  such  company  must  also  file  with  the  Secre-' 
tary  of  State  a  statement,  verified  by  its  president  and  secretary,  show- 
ing that  its  paid-up  cash  capital  is  at  least  one  hundred  thousand  dollars 
and  that  it  has  complied  with  all  the  requirements  of  the  laws  of  the 
State  of  its  creation. 

(c)  That  the  business  of  ,such  corporation  in  this  State  shall  be  re- 
stricted to  the  business  described  in  subsection  (a)  of  this  section. 

(d)  That  such  corporation  shall  be  liable  to  pay  the  taxes  imposed 
by  section  eighty-three  of  "An  act  to  amend  chapter  five  hundred  and 
eighty-eight  of  the  Public  Laws  of  one  thousand  nine  hundred  and  five," 
being  chapter  two  hundred  and  fifty-six  of  the  Public  Laws  of  one  thou- 
sand nine  hundred  and  seven,  and  also  an  ad  valorem  tax  on  all  of  its 
real  and  personal  property  situate  in  this  State. 

(e)  That  no  foreign  corporation  domesticated  under  this  act  shall  be 
required  to  pay  any  other  taxes  or  license  fees  than  those  named  in  the 
foregoing  section. 

Code,  s.  677;  1901,  c.  2,  s.  8;  1903,  c.  453;  1901,  cc.  41,  47;  1885,  cc.  19,  190; 
1889,  c.  170;  1891,  c.  257;  1893,  cc.  244,  318;  1897,  c.  204;  1899,  c.  618;  1909, 
c.  502;  1911,  c.  213;  1913,  c.  5;  1915,  c.  189". 

NOTE. — For  improperly  doing  business  under  a  company  name,  see  s.  2118. 

1 137a.  Public  parks  and  drives;  promotion  and  maintenance  of. 

Any  number  of  persons,  not  less  than  three,  may  be  incorporated  under 
the  provisions  of  this  chapter  and  amendments  thereto,  for  the  purpose 
of  creating  and  maintaining  public  parks  and  drives  as  in  this  chapter 
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provided:  Provided,  that  it  shall  not  be  necessary  to  set  forth  in  the 
certificate  of  incorporation  of  any  corporation  created  for  such  purpose 
the  amount  of  authorized  capital  stock,  or  number  of  shares  into  which 
the  same  is  divided,  or  the  par  value  of  such  stock,  or  the  amount  of 
capital  stock  with  which  it  will  commence  business. 

(a)  Any  corporation  created  and  organized  under  the  provisions  of 
this  chapter  shall  have  full  power  and  authority  to  lay  out,  manage  and 
control  parks  and  drives  within  the  State,  under  such  rules  and  regula- 
tions as  such  corporation  may  prescribe,  and  shall  have  power  to  pur- 
chase and  hold  property  and  take  gifts  or  donations  for  said  purpose; 
and  may  hold  property  and  exercise  such  powers  in  trust  for  any  town, 
city,  township,  or  county,  in  connection  with  which  said  parks  or  drives 
shall  be  maintained;  and  any  city,  town,  township,  or  county  holding 
such  property  may  vest  and  transfer  the  same  to  any  such  corporation 
for  the  purpose  of  controlling  and  maintaining  the  same  as  public  parks 
and  drives  under  such  regulations  and  subject  to  such  conditions  as  may 
be  determined  upon  by  such  city,  town,  township,  or  county. 

(&)  All  such  lands  as  such  corporation  may  acquire  shall  be  held  in 
trust  as  public  parks  and  drives,  and  shall  be  held  open  to  the  public 
under  such  rules,  laws,  and  regulations  as  such  corporation  may  adopt 
through  its  board  of  directors;  and  such  corporation  shall  have  full 
power  and  authority  to  make  and  adopt  all  such  laws  and  regulations 
as  it  may  determine  upon  for  the  reasonable  management  of  such  parks 
and  drives. 

(c)  All  property  owned  by  any  such  corporation  and  appropriated 
exclusively  for  public  parks  and  drives  shall  not  be  subject  to  taxation, 
and  no  such  corporation  shall  be  liable  in  damages  on  account  of  the 
construction  or  maintenance  of  any  such  drives  or  parks. 

1911,  c.  155. 

For  incorporation  and  maintenance  of  cooperative  organizations,  see  1915, 
c.  144. 

For  incorporation  and  maintenance  of  credit  unions,  see  1915,  c.  115. 

For  incorporation  of  land  and  loan  associations,  see  1915,  c.  172. 

1138.  Street  railways  may  be  Incorporated  hereunder.  Corpo- 
rations may  be  organized  under  the  provisions  of  this  chater  for  the  pur- 
pose of  building,  maintaining,  or  operating  street  railways.  The  term 
street  railways,  wherever  used  in  this  chapter,  shall  be  held  to  include 
railways  operated  either  by  steam  or  electricity,  or  by  whatever  motive 
power,  used  and  operated  as  means  of  communication  between  different 
points  in  the  same  municipality,  or  between  points  in  municipalities  lying 
adjacent  or  near  to  each  other,  or  between  the  territory  lying  contiguous 
to  the  municipality  in  which  is  the  home  office  of  said  company,  and 
such  railways  may  carry  and  deliver  freights:  Provided,  that  no  such 
railway  shall  operate  a  line  extending  in  any  direction  more  than  one 
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hundred  miles  from  the  municipality  in  which  is  located  its  home  office. 
JsTo  such  railway  shall  be  operated  in  any  city  or  town  without  the  con- 
sent of  the  municipal  authorities  thereof. 
1901,  cc.  6,  41;  1903,  c.  350;  Ex.  1913,  c.  70. 

1 139.  Certificate  of  incorporation,  how  signed,  proved,  filed  and 

recorded.  The  certificate  of  incorporation  shall  be  signed  by  the  origi- 
nal incorporators,  or  a  majority  of  them,  and  shall  be  proved,  or  acknowl- 
edged, before  an  officer  duly  authorized  under  the  laws  of  this  State  to 
take  the  proof  or  acknowledgment  of  deeds.  Such  certificate  of  incor- 
poration, when  so  proved,  ;shall  be  filed,  in  the  office  of  the  Secretary  of 
State,  and  there  remain  of  record,  and  he  shall,  if  the  same  shall  be  in 
accordance  with  law,  thereupon  cause  the  same  to  be  recorded  in  his 
office  in  a  book  to  be  kept  for  that  purpose,  and  known  as  the  "Corpora- 
tion Book,"  and  he  shall,  upon  the  payment  of  the  organization  tax  and 
fees,  certify  under  his  official  seal  a  copy  of  the  said  certificate  of  incor- 
poration and  probates,  which  said  certified  copy  shall  be  forthwith 
recorded  in  the  office  of  the  clerk  of  the  Superior  Court  of  the  county 
where  the  principal  office  of  said  corporation  in  this  State  shall  or  is  to 
be  established,  in  a  book  to  be  known  as  the  "Kecord  of  Incorporations" ; 
and  said  certificate  of  incorporation,  or  a  copy  thereof,  duly  certified  by 
the  Secretary  of  State,  or  by  the  clerk  of  the  Superior  Court  of  the 
county  in  which  the  same  is  recorded,  shall  be  evidence  in  all  courts  and 
places,  and  shall,  in  all  judicial  proceedings,  be  deemed  prima  facie  evi- 
dence of  the  complete  organization  and  incorporation  of  the  company 
purporting  thereby  to  have  been  established. 

Code,  ss.  678,  679,  682;  1901,  c.  2,  s.  9;  1903,  c.  343. 

1 140.  When  incorporators  become  a  corporation.     The  persons 

so  associated,  their  successors  and  assigns,  shall,  from  the  date  of  such 
filing  in  said  office  of  the  Secretary  of  State,  be  and  constitute  a  body 
corporate  by  the  name  set  forth  in  such  certificate  of  incorporation,  sub- 
ject to  amendment  and  dissolution  in  the  manner  provided  by  law. 
1901,  c.  2,  s.  10. 

1141.  Incorporators  to  direct  affairs  until  directors  are  elected. 

Until  the  directors  are  elected,  the  signers  of  the  certificate  of  incorpora- 
tion shall  have  the  direction  of  the  affairs  and  of  the  organization  of  the 
corporation,  and  may  take  such  steps  as  are  proper  to  obtain  the  neces- 
sary subscription  to  stock  and  to  perfect  the  organization  of  the  corpora- 
tion. 

1901,  c.  2,  s.  11. 

1 142.  First  meeting,  hOW  Called.     The  first  meeting  of  every  cor- 
poration shall  be  called  by  a  notice,  signed  by  a  majority  of  the  incorpo- 
rators, designating  the  time,  place,  and  purpose  of  the  meeting,  which 
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notice  shall  be  published  at  least  two  weeks  before  the  meeting  in  some 
newspaper  of  the  county  where  the  corporation  is  established;  or  said 
first  meeting  may  be  called  without  publication,  if  two  days  notice  be 
personally  served  on  all  the  incorporators,  or,  if  all  the  incorporators 
shall  in  writing  waive  notice  and  fix  a  time  and  place  of  meeting,  no 
notice  or  publication  shall  be  required. 
Code,  s.  665;  1901,  c.  2,  s.  18. 

1 143.  Death  of  incorporators;  vacancy  filled.   When  one  or  more 

of  the  incorporators  of  any  corporation  created  by  or  under  any  general 
or  special  act  shall  have  died  before  the  corporation  shall  have  been 
organized  pursuant  to  law,  the  survivors  or  survivor  may,  in  writing, 
designate  other  persons  who  may  take  the  place  and  act  instead  of  those 
deceased,  in  the  organization;  and  the  organization  so  effected  by  their 
aid  shall  be  as  effectual  in  law  as  if  it  had  been  effected  by  all  the  origi- 
nal incorporators. 
1901,  c.  2,  s.  36. 

1144.  Errors  in  certificates  of  incorporation,  how  corrected. 

Whenever  in  the  certificate  of  incorporation  under  any  general  law  there 
shall  be  any  error  or  omission  in  the  recital  of  the  act  under  which  said 
corporation  is  created,  or  in  the  omission  of  any  other  matter  which  is 
required  to  be  ;stated  in  the  certificate,  it  shall  be  lawful  for  said  corpo- 
ration to  correct  such  error  in  the  manner  following:  The  board  of 
directors  of  such  corporation  shall  pass  a  resolution  declaring  that  such 
error  exists,  and  that  said  corporation  desires  to  correct  the  same,  and 
shall  call  a  meeting  of  the  stockholders  of  said  corporation  to  take  action 
upon  such  resolution.  The  meeting  of  said  stockholders  shall  be  held 
upon  such  notice  as  the  by-laws  provide,  and  in  the  absence  of  such  pro- 
vision, then  upon  ten  days  notice,  given  personally  or  by  mail.  If  two- 
thirds  in  interest  of  all  the  stockholders  shall  vote  in  favor  of  the  cor- 
rection of  such  error  or  omission,  a  certificate  of  such  action  shall  be 
made  and  signed  by  the  president  and  secretary  under  the  corporate 
seal,  which  said  certificate  shall  be  acknowledged  or  proved  as  in  the 
case  of  deeds  of  real  estate,  and  such  certificate,  together  with  the  written 
assent,  in  person  or  by  proxy,  of  two-thirds  in  interest  of  all  the  stock- 
holders of  said  corporation,  shall  be  filed  in  the  office  of  the  Secretary  of 
State,  and  upon  the  filing  thereof  the  certificate  of  incorporation  shall 
be  deemed  to  be  corrected  and  amended  accordingly,  and  the  filing  of 
said  certificate  in  conformity  with  this  chapter  shall  have  the  same  force 
and  effe.ct  as  if  said  certificate  of  incorporation  had  been  originally 
drafted  in  conformity  with  the  amendment  so  made. 
1901,  c.  2,  s.  109. 
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IV.     BY-LAWS. 

1145.  Power  tO  make  and  alter.      The  power  to  make  and  alter 
by-laws  shall  be  in  the  stockholders,  but  any  corporation  may,  in  the  cer- 
tificate of  incorporation,  confer  that  power  upon  the  directors.    By-laws 
made  by  the  directors  under  powers  so  conferred  may  be  altered  or 
repealed  by  the  stockholders. 

1901,  c.  2,  s.  13. 

1146.  What  they  may  determine  and  contain.    All  corporations 

may  by  their  by-laws,  where  no  other  provision  is  specially  made,  deter- 
mine the  manner  of  calling  and  conducting  all  meetings ;  the  number  of 
members  that  shall  constitute  a  quorum  (Provided,  in  no  case  shall  more 
than  a  majority  of  shares  or  amount  of  interest  be  required  to  be  repre- 
sented at  any  meeting  in  order  to  constitute  a  quorum;  if  the  quorum 
shall  not  be  so  determined  by  the  corporation,  a  majority  in  interest  of 
the  stockholders,  represented  either  in  person  or  by  proxy,  shall  consti- 
tute a  quorum)  ;  the  number  of  shares  that  shall  entitle  the  members  to 
one  or  more  votes;  the  mode  of  voting  by  proxy;  the  mode  of  selling 
shares  for  the  nonpayment  of  assessments;  the  tenure  of  office  of  the 
several  officers,  and  the  manner  in  which  vacancies  in  any  of  the  offices 
shall  be  filled  till  a  regular  election ;  and  they  may  annex  suitable  penal- 
ties to  such  by-laws,  not  exceeding  in  any  case  the  sum  of  twenty  dollars 
for  any  one  offense :  Provided,  that  no  such  by-laws  shall  be  made  by  any 
corporation  repugnant  fa  any  provision  of  its  certificate  of  incorpora- 
tion; and  the  provisions  of  this  chapter  shall  govern  in  all  cases  where 
the  by-laws  are  silent. 

Code,  s.  664;  1901,  c.  2,  s.  12. 

Y.     OFFICERS. 

1147.  Directors,  their  selection,  powers,  duties,  terms  of  office, 

Classes,  etc.  The  business  of  every  corporation  shall  be  managed  by  its 
directors;  they  shall  not  be  less  than  three  in  number,  and,  except  as 
hereinafter  provided,  they  shall  be  chosen  annually  by  the  stockholders 
at  the  time  and  place  provided  in  the  by-laws,  and  shall  hold  office  for 
one  year  and  until  others  are  chosen  and  qualified  in  their  stead ;  but  by 
so  providing  in  its  certificate  of  incorporation,  any  corporation  organ- 
ized under  this  chapter  may  classify  its  directors  in  respect  to  the  time 
for  which  they  shall  severally  hold  office,  the  several  classes  to  be  elected 
for  different  terms :  Provided,  that  no  class  shall  be  elected  for  a  shorter 
period  than  one  year,  or  for  a  longer  period  than  five  years,  and  that  the 
term  of  office  of  at  least  one  class  shall  expire  in  each  year.  Any  corpo- 
ration which  shall  have  more  than  one  kind  of  stock  may,  by  so  pro- 
viding in  its  certificate  of  incorporation,  confer  the  right  to  choose  the 
directors  of  any  class  upon  the  stockholders  of  any  class  or  classes,  to  the 
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exclusion  of  the  others.    One  director  of  every  corporation  of  this  State 
shall  be  an  actual  resident  of  this  State,  and  it  shall  not  be  necessary  for 
more  than  one  director  to  be  a  resident  of  this  State,  notwithstanding 
the  provisions  of  any  special  charter  or  other  act. 
1901,  c.  2,  s.  14. 

1148.  Directors  must  be  Stockholders.    No  person  shall  be  elected 
as  director  of  any  corporation  issuing  stock  unless  he  shall  be,  at  the  time 
of  his  election,  a  bona  fide  holder  of  some  of  the  stock  thereof ;  and  any 
director  ceasing  to  be  a  bona  fide  holder  of  some  of  the  stock  thereof 
shall  cease  to  be  a  director.    Any  corporation  may,  by  its  certificate  of 
incorporation  or  by-laws,  determine  how  many  .shares  .a  person  shall  hold 
to  qualify  him  to  be  a  director. 

1901,  c.  2,  s.  44. 

1149.  Officers,  their  selection,  qualifications,  duties,  terms,  etc. 

Every  corporation  organized  under  this  chapter  shall  have  a  president, 
secretary  and  treasurer,  who  shall  be  chosen  either  by  the  directors  or 
stockholders,  as  the  by-laws  may  direct,  and  shall  hold  their  offices  until 
others  are  chosen  and  qualified  in  their  stead;  the  president  shall  be 
chosen  from  among  the  directors ;  the  secretary  shall  record  all  the  votes 
of  the  corporation  and  directors  in  a  book  to  be  kept  for  that  purpose, 
and  perform  such  other  duties  as  shall  be  assigned  to  him.  The  treasurer 
may  be  required  to  give  bond  for  the  faithful  discharge  of  his  duty  in 
such  sum  and  with  such  surety  or  sureties  as  shall  be  required  by  the 
by-laws.  Any  two  of  the  offices  may  be  held  by  the  same  person,  if  the 
body  electing  so  determine. 
1901,  c.  2,  s.  15. 

1150.  Other  officers,  agents,  and  factors.   The  corporation  may 

have  such  other  officers,  agents,  and  factors,  who  shall  be  chosen  in  such 
manner  and  hold  their  office  for  such  terms  and  upon  such  conditions  as 
may  be  prescribed  by  the  by-laws  or  determined  by  the  board  of  directors. 
1901,  c.  2,  s.  16. 

1151.  Vacancies,  hOW  filled.      Any  vacancy  occurring  among  the 
directors,  or  in  the  office  of  president,  secretary,  or  treasurer,  by  death, 
resignation,  removal,  or  otherwise,  ;shall  be  filled  in  the  manner  pro- 
vided for  in  the  by-laws;  in  the  absence  of  such  provision,  such  vacan- 
cies shall  be  filled  by  the  board  of  directors. 

1901,  c.  2,  s.  17. 

1152.  (Repealed.) 
1913,  c.  198. 

11523.    Reports  Of  Corporations.     In  addition  to  the 'information 
required  to  be  given  in  the  annual  report  of  corporations  to  the  Corpora- 
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tion  Commission  under  the  provisions  of  the  Kevenue  and  Machinery 
Acts,  spaces  shall  be  provided  in  such  manner  as  the  Corporation  Com- 
mission shall  deem  proper  so  that  each  corporation,  whether  stock  or  non- 
stock, shall  report  whether  the  stock  issued  by  such  corporation  was 
issued  for  cash  or  for  purchase  of  property,  designating  what  property, 
the  names  of  all  the  directors  and  officers,  with  the  date  of  the  election 
or  appointment,  terms  of  office,  residence  and  postoffice  address  of  each, 
the  character  of  its  business,  and  the  name  of  the  agent  therein  and  in 
charge  thereof  upon  whom  process  against  the  corporation  may  be 
served;  but  this  shall  not  prevent  service  of  process  on  other  agents 
authorized  by  law.  This  information,  together  with  the  amount  of  stock 
issued  and  outstanding  by  such  corporations,  shall  be  available  to  the 
public  upon  application  to  the  Corporation  Commission.  After  such 
reports  have  been  made  to  the  Corporation  Commission  and  the  excess 
tax  thereon  has  been  computed  and  determined,  it  shall  be  the  duty  of 
the  Corporation  Commission  to  certify  a  list  of  such  corporations,  show- 
ing amount  of  stock  issued  by  each,  whether  owing  an  excess  tax  or  not, 
to  the  State  Treasurer,  who  shall  add  to  such  excess  tax,  if  any,  the 
amount  due  by  such  corporation  on  account  of  franchise  tax,  and  for- 
ward a  statement  of  such  indebtedness  to  the  corporation  for  payment, 
under  the  penalties  provided  by  law.  Every  corporation  failing  to  com- 
ply with  the  provisions  of  this  section  shall  forfeit  to  the  State  one  hun- 
dred dollars,  to  be  collected  by  the  sheriff  of  the  county  where  the  prin- 
cipal office  of  said  corporation  is  situated,  in  a  civil  action  to  be  brought 
before  a  justice  of  the  peace,  and  when  collected  shall  be  remitted  by  the 
sheriff  to  the  Corporation  Commission,  after  deducting  his  cost  as 
allowed  by  law,  which  he  shall  collect  in  addition  to  the  penalty. 
1913,  c.  198. 

1 153.  Secretary  of  State  may  call  for  special  reports.    The  Sec- 
retary of  State  shall  have  power  to  call  for  special  reports  from  corpora- 
tions, of  the  same  character  as  their  regular  report,  at  such  times  as  he 

may  deem  public  interest  requires :  Provided,  no  fees  shall  be  charged  for 
filing  such  special  reports. 

1154.  Liability  for  making  false  certificates.    If  any  certificate 

made,  or  any  public  notice  given  by  the  officers  of  any  corporation,  in 
pursuance  of  the  provisions  of  this  chapter,  shall  be  false  in  any  material 
representation,  all  the  officers  who  shall  have  signed  the  same,  knowing 
it  to  be  false,  shall  be  jointly  and  severally  liable  for  all  the  debts  of  the 
corporation  contracted  while  they  were  stockholders  or  officers  thereof, 
as  a  penalty,  enforcible  in  the  courts  of  this  State  only. 
1901,  c.  2,  s.  56. 

1 155.  Fraud,  liability  of  officers,  directors,  and  stockholders  for. 

In  case  of  fraud  by  the  president,  directors,  managers,  or  stockholders  in 
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any  corporation,  the  court  shall  adjudge  personally  liable  to  creditors 
and  others  injured  thereby  such  of  the  directors  and  stockholders  as  may 
have  been  concerned  in  the  fraud. 
Code,  s.  686;  1901,  c.  2,  s.  107. 

1156.  Who  may  sue  officers  and  directors  personally.    When 

the  officers,  directors,  or  stockholders  of  any  corporation  shall  be  liable 
to  pay  the  debts  of  the  corporation,  or  any  part  thereof,  any  person  to 
whom  they  are  liable  may  have  an  action  against  any  one  or  more  of 
them.  And  any  such  officer,  director,  or  stockholder  shall  have  the  right 
of  equitable  contribution  in  any  action  for  that  purpose  against  any 
other  officer,  director,  or  stockholder  who  is  liable  with  him  for  any 
amount  which  he  may  have  been  compelled  to  pay  a;s  provided  in  this 
section. 

1901,  c.  2,  s.  90. 

1 157.  Action  by  officer  for  money  advanced.    Any  officer,  direc- 
tor, or  stockholder  who  shall  pay  any  debt  of  a  corporation  for  which  he 
is  made  liable  by  the  provisions  of  this  chapter  may  recover  the  amount 
so  paid  in  an  action  against  the  corporation  for  money  paid  for  its  use, 
in  which  action  only  the  property  of  the  corporation  shall  be  liable  to  be 
taken,  and  not  the  property  of  any  stockholder,  except  as  provided  in  the 
preceding  section. 

1901,  c.  2,  s.  91. 

1158.  Assets  of  corporation  first  exhausted.  No  sale  or  other 

satisfaction  ;shall  be  had  of  the  property  of  any  director  or  stockholder 
for  any  debt  of  the  corporation  of  which  he  is  such  director  or  stockholder 
till  judgment  be  obtained  therefor  against  such  corporation  and  execu- 
tion thereon  returned  unsatisfied,  or  it  shall  be  made  to  appear  to  the 
court  that  the  corporation  has  no  property  available  for  the  satisfaction 
of  said  indebtedness. 
1901,  c.  2,  s.  92. 

VI.     CAPITAL  STOCK. 

1 159.  Classes  of  stock;  issued  for  property  or  labor.    Every  cor- 
poration shall  have  power  to  create  two  or  more  kinds  of  stock  of  such 
classes,  with  such  designations,  preferences,  and  voting  powers,  or  restric- 
tion or  qualification  thereof,  as  shall  be  prescribed  by  those  holding  two- 
thirds  of  its  capital  stock  outstanding;  and  the  power  to  increase  or  de- 
crease the  stock,  as  herein  elsewhere  provided,  shall  apply  to  all  or  any  of 
the  classes  of  stock;  and  such  preferred  stock  may,  if  desired,  be  made 
subject  to  redemption  at  not  less. than  par,  at  a  fixed  time  and  price  to  be 
expressed  in  the  certificate  thereof;   and  the  holders  thereof  shall  be 
entitled  to  receive,  and  the  corporation  shall  be  bound  to  pay  thereon,  a 
fixed  yearly  dividend,  to  be  expressed  in  the  certificate,  payable  quar- 
terly, half-yearly,  or  yearly,  before  any  dividend  shall  be  set  apart  or 
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paid  on  the  common  stock,  and  such  dividends  may  be  made  cumulative ; 
and  in  case  of  insolvency,  its  debts  or  other  liabilities  shall  be  paid  in 
preference  to  the  preferred  stock.  No  corporation  shall  create  pre- 
ferred stock,  except  by  authority  given  to  the  board  of  directors,  by  a 
vote  of  at  least  two-thirds  of  the  stock  voted  at  a  meeting  of  the  common 
stockholders,  duly  called  for  that  purpose.  The  terms  "general  stock" 
and  "common  stock"  are  synonymous.  When  any  corporation  shall  issue 
stock  for  labor  done  or  personal  property  or  real  estate,  or  leases  thereof, 
which  stock  may  be  so  issued  by  any  corporation,  in  the  absence  of  fraud 
in  the  transaction,  the  judgment  of  the  directors  as  to  the  value  of  such 
labor,  property,  real  estate,  or  leases  shall  be  conclusive. 
1901,  c.  2,  s.  19;  1903,  c.  660,  ss.  2,  3. 

1160.  Capital  stock,  how  paid;  loans  to  stockholders.   Nothing 

but  money  shall  be  considered  as  payment  of  any  part  of  the  capital  stock 
of  any  corporation  organized  under  this  chapter,  except  as  herein  pro- 
vided in  case  of  the  purchase  of  property  or  labor  performed,  and  no 
loan  of  money  shall  be  made  to  a  stockholder  or  officer  thereof;  and  if 
any  such  loan  be  made,  the  officers  who  make  it,  or  assent  thereto,  shall 
be  jointly  and  severally  liable,  to  the  extent  of  such  loan  and  interest, 
for  all  the  debts  of  the  corporation  until  the  repayment  of  the  sum  so 
loaned. 

1901,  c.  2,  s.  53. 

1161.  Stock  issued  full-paid  for  property  purchased;  statements 

to  Contain  the  facts.  Any  corporation  formed  under  this  chapter  may 
purchase  mines,  manufactories,  or  other  property  necessary  for  its  bus- 
iness, and  issue  stock  to  the  amount  of  the  value  thereof  in  payment 
therefor,  and  the  stock  so  issued  shall  be  full-paid  stock,  and  not  liable  to 
any  further  call,  neither  shall  the  holder  thereof  be  liable  for  any  further 
payment  under  any  of  the  provisions  of  this  chapter ;  and  in  the  absence 
of  actual  fraud  the  judgment  of  the  directors  as  to  the  value  of  the  prop- 
erty shall  be  conclusive;  and  in  all  statements  and  reports  of  the  corpo- 
ration to  be  published  or  filed  this  stock  shall  not  be  stated  or  reported 
as  being  issued  for  cash  paid  to  the  corporation,  but  shall  be  reported  in 
this  respect  according  to  the  facts. 

1901,  c.  2,  s.  54. 

NOTE.— See  s.  1159. 

1162.  Stockholders'  liability  for  stock  not  fully  paid;  fiduciaries 

and  pledgers.  Where  the  capital  stock  of  a  corporation  shall  not  have 
been  paid  in,  and  the  assets  shall  be  insufficient  to  satisfy  its  debts  and 
obligations,  each  stockholder  shall  be  bound  to  pay  on  each  share  held  by 
him  the  sum  necessary  to  complete  the  amount  of  such  share,  as  fixed  by 
the  certificate  of  incorporation  or  charter,  or  such  proportion  of  that 
sum  as  shall  be  required  to  satisfy  such  debts  and  obligations;  but  no 
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person  holding  stock  in  any  corporation  in  this  State  a;s  executor,  admin- 
istrator, guardian,  or  trustee,  and  no  person  holding  such  stock  as  col- 
lateral security,  shall  be  personally  subject  to  any  liability  as  a  stock- 
holder of  such  corporation ;  but  the  person  pledging  such  stock  shall  be 
considered  as  holding  the  same,  and  shall  be  liable  as  a  stockholder 
accordingly,  and  the  estate  and  funds  in  the  hands  of  such  executor, 
administrator,  guardian,  or  trustee  shall  be  liable  in  like  manner,  and 
to  the  same  extent,  as  the  testator  or  intestate,  or  the  ward,  or  the  person 
interested  in  such  fund,  would  have  been,  had  he  been  living  and  compe- 
tent to  act  and  hold  the  stock  in  his  own  name. 
1893.  c.  471;  1901,  c.  2,  s.  22. 

1163.  Liability  of  officers  failing  to  make  certificate,    if  any  of 

the  officers  shall  neglect  or  refuse  to  make  any  reports  required  of  them 
by  law  for  thirty  days  after  written  request  so  to  do  by  a  creditor  or 
stockholder  of  the  corporation,  they  shall  be  jointly  and  severally  liable 
to  the  person  demanding  such  report,  for  the  amount  of  his  debt,  if  he  be 
a  creditor,  or  for  the  amount  of  his  loss,  if  he  be  a  stockholder. 
1901,  c.  2,  s.  27. 

1 164.  Decrease  of  capital  stock,  how  effected;  liability  of  direc- 
tors and  Stockholders.     The  decrease  of  capital  stock  may  be  effected 
by  retiring  or  reducing  any  class  of  the  stock,  or  by  drawing  the  neces- 
sary number  of  shares  by  lot  for  retirement,  or  by  the  surrender  by  every 
shareholder  of  his  shares,  and  the  issue  to  him  in  lieu  thereof  of  a 

decreased  number  of  shares,  or  by  the  purchase  at  not  above  par  of  cer- 
tain shares  for  retirement,  or  by  retiring  shares  owned  by  the  corpora- 
tion, or  by  reducing  the  par  value  of  shares ;  and  when  any  corporation 
shall  decrease  the  amount  of  its  capital  stock  as  hereinbefore  provided, 
the  certificate  decreasing  the  same  shall  be  published  for  three  weeks 
successively,  at  least  once  in  each  week,  in  a  newspaper  published  in  the 
county  in  which  the  principal  office  of  the  corporation  is  located;  the 
first  publication  to  be  made  within  fifteen  days  after  the  filing  of  such 
certificate,  and  in  default  thereof  the  directors  of  the  corporation  shall 
be  jointly  and  severally  liable  for  all  the  debts  of  the  corporation  con- 
tracted before  the  filing  of  the  said  certificate ;  and  the  stockholders  shall 
also  be  liable  for  such  sums  as  they  may  respectively  receive  of  the 
amount  so  reduced:  Provided,  no  such  decrease  of  capital  stock  shall 
release  the  liability  of  any  stockholder,  whose  shares  have  not  been  fully 
paid,  for  debts  of  the  corporation  theretofore  contracted. 
1901,  c.  2,  s.  32. 

1165.  Certificates   Of  StOCk.    Every  stockholder  shall  have  a  cer- 
tificate signed  by  the  president  and  treasurer,  or  secretary,  certifying 
the  number  of  shares  owned  by  him  in  such  corporation. 

1901,  c.  2,  s.  20. 
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1166.  Duplicate  certificates  issued  by  directors.    Every  corpo- 
ration may  issue  a  new  certificate  of  stock  in  the  place  of  any  certificate 
theretofore  issued  by  it,  alleged  to  have  been  lost  or  destroyed,  and  the 
directors  authorizing  such  issue  of  a  new  certificate  may,  in  their  discre- 
tion, require  the  owner  of  the  lost  or  destroyed  certificate,  or  his  legal  rep- 
resentatives, to  give  the  corporation  a  bond,  in  such  sum  as  they  may 
direct,  as  an  indemnity  against  any  claim  that  may  be  made  against  such 
corporation.     A  new  certificate  may  be  issued  without  requiring  any 
bond  when,  in  the  judgment  of  the  directors,  it  is  proper  so  to  do. 

1885,  c.  265;  1901,  c.  2,  s.  94. 

1 167.  Action  to  compel  issuance  of  duplicate  certificate.   When- 
ever any  corporation  shall  have  refused  to  issue  a  new  certificate  of  stock 
in  place  of  one  theretofore  issued  by  it,  or  by  any  corporation  of  which  it 
is  a  successor,  alleged  to  have  been  lost  or  destroyed,  the  owner  of  the 
lost  or  destroyed  certificate  or  his  legal  representatives  may  maintain  a 
civil  action  in  the  Superior  Court  of  the  county  in  which  the  principal 
office  of  the  corporation  is  located  to  compel  such  corporation  to  issue  a 
duplicate  certificate  of  stock  in  the  place  of  the  certificate  alleged  to 
have  been  lost  or  destroyed;  and  if  the  issues  of  fact  arising  upon  the 
pleading  shall  be  found  in  favor  of  the  plaintiff,  the  court  shall  make 
an  order  requiring  the  corporation  or  other  party,  within  such  time  as 
it  shall  designate,  to  issue  and  deliver  to  the  plaintiff  a  new  certificate 
for  the  number  of  shares  of  the  capital  stock  of  the  corporation  which 
jshall  have  been  found  to  be  owned  by  the  plaintiff.    In  making  the  order 
the  court  shall  direct  that  the  plaintiff  deposit  such  security  as  to  the 
court  shall  appear  sufficient  to  indemnify  any  person  other  than  the 
plaintiff  who  shall  thereafter  appear  to  be  the  lawful  owner  of  such 
certificate  stated  to  be  lost  or  destroyed ;  and  the  court  may  also  direct 
publication  of  such  notice,  either  preceding  or  succeeding  the  making  of 
such  final  order,  as  it  shall  deem  proper.    Any  person  who  shall  there- 
after claim  any  rights  under  the  certificate  so  lost  or  destroyed  shall  have 
recourse  to  said  indemnity,  and  the  corporation  shall  be  discharged  from 
all  liability  to  such  person  by  reason  of  compliance  with  the  order. 

1901,  c.  2,  s.  95. 

1168.  Shares,  personal  property;  how  transferred;  held  as  col- 
lateral.   The  shares  of  stock  in  every  corporation  shall  be  personal  prop- 
erty, and  shall  be  transferable  on  the  books  of  the  corporation  in  such 
manner  and  under  such  regulations  as  the  by-laws  provide ;  and  whenever 
any  transfer  of  shares  shall  be  made  for  collateral  security,  and  not  abso- 
lutely, it  shall  be  so  expressed  in  the  entry  of  the  transfer. 

Code,  s.  689;  1901,  c.  2,  s.  21. 

1169.  Assessments  Upon  Shares.     The  directors  of  every  corpora- 
tion may,  from  time  to  time,  make  assessments  upon  the  shares  of  stock 
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subscribed  for,  not  exceeding,  in  the  whole,  the  par  value  thereof,  remain- 
ing unpaid;  and  the  sums  so  assessed  shall  be  paid  to  the  treasurer  at 
such  times  and  by  such  installments  as  the  directors  shall  direct,  said 
directors  having  given  thirty  days  notice  of  the  assessment  and  of  the 
time  and  place  of  payment,  either  personally  or  by  mail,  or  by  publi- 
cation in  a  newspaper  published  in  the  county  where  the  corporation  is 
established. 
1901,  c.  2,  s.  23. 

1170.  Shares  solrf  to  pay  assessments,     if  the  owner  of  any 

shares  shall  neglect  to  pay  any  sum  assessed  thereon  for  thirty  days  after 
the  time  appointed  for  payment,  the  treasurer,  when  ordered  by  the 
board  of  directors,  shall  sell,  at  public  auction,  such  numbers  of  the 
shares  of  the  delinquent  owner  as  will  pay  all  assessments  then  due  from 
him,  with  interest,  and  all  necessary  incidental  charges,  and  shall  transfer 
the  shares  sold  to  the  purchaser,  who  shall  be  entitled  to  a  certificate 
therefor. 

1901,  c.  2,  s.  24. 

1171.  Notice  Of  Sale.     The  treasurer  shall  give  notice  of  the  time 
and  place  appointed  for  the  sale,  and  of  the  sum  due  on  each  share,  by 
advertising  the  same  three  weeks  successively,  once  in  each  week,  before 
the  sale,  in  some  newspaper  published  in  the  county  where  the  principal 
office  of  the  corporation  is  located,  at  the  courthouse  door,  and  by  mail- 
ing a  notice  thereof  to  the  last  known  postoffice  address  of  the  delinquent 
.stockholder. 

1901,  c.  2,  s.  25. 

1172.  Certain  construction  companies  may  take  stock  and 
bonds  for  labor,  materials,  etc.;  statements  to  contain  the  facts. 

corporations  having  for  their  object  the  building,  constructing,  or  repair- 
ing of  railroads,  water,  gas,  or  electric  works,  tunnels,  bridges,  viaducts, 
canals,  hotels,  wharves,  piers,  or  any  like  works  of  internal  improvements 
or  public  use,  or  utility,  may  subscribe  for,  take,  pay  for,  hold,  use,  and 
dispose  of  stock  or  bonds  in  any  corporation  formed  for  the  purpose  of 
constructing,  maintaining,  and  operating  any  such  public  works ;  and  the 
directors  of  any  such  corporation  formed  for  the  purpose  of  construct- 
ing, maintaining,  and  operating  any  public  work  of  the  description 
aforesaid  may  accept  in  payment  of  any  such  subscription,  or  purchase, 
real  or  personal  property,  necessary  for  the  purposes  of  such  corporation, 
or  work,  labor,  and  services  performed,  or  materials  furnished  to,  or  for, 
such  corporation  to  the  amount  of  the  value  thereof,  and  from  time  to 
time  issue  upon  any  such  subscription  or  purchase,  in  such  installments 
or  proportions  as  such  directors  may  agree  upon,  full-paid  stock,  in  full 
or  partial  performance  of  the  whole  or  any  part  of  such  subscription  or 
purchase,  and  the  stock  so  issued  shall  be  full-paid  stock,  and  not  liable 
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to  any  further  call,  neither  shall  the  holder  thereof  he  liable  for  any 
further  payments.  And  in  all  statements  and  reports  of  the  corporation 
to  be  published  or  filed,  this  stock  shall  not  be  stated,  or  reported,  as 
being  issued  for  cash  paid  to  the  corporation,  but  shall  be  reported  and 
published  in  this  respect  according  to  the  fact. 
1901,  c.  2,  s.  55. 

1 173.  One  corporation  may  hold  stock  and  securities  of  another. 

Any  corporation  may  purchase,  hold,  assign,  transfer,  mortgage,  pledge, 
or  otherwise  dispose  of  the  share.s  of  the  capital  stock  of,  or  any  bonds, 
securities,  or  evidences  of  indebtedness  created  by,  any  other  corporation 
or  corporations  of  this  or  any  other  State,  and  while  owner  of  such  stock 
may  exercise  all  the  rights,  powers,  and  privileges  of  ownership,  includ- 
ing the  right  to  vote  thereon. 
1903,  c.  660,  s.  3. 

VII.     AMENDMENTS,  SURRENDER,  AND  EXTENSION. 

1174.  Amendments  before  payment  of  stock,    it  shall  be  lawful 

for  the  incorporators  of  any  incorporation,  before  the  payment  of  any 
part  of  its  capital,  to  file  with  the  Secretary  of  State  an  amended  certifi- 
cate of  incorporation,  duly  signed  by  the  incorporators  named  in  the 
original  certificate  of  incorporation,  and  duly  acknowledged  or  proved, 
modifying,  changing,  or  altering  the  original  certificate  of  incorporation 
in  whole,  or  in  part,  which  amended  certificate  of  incorporation  shall 
take  the  place  of  the  original  certificate  of  incorporation,  and  when  re- 
corded in  the  proper  county  shall  be  deemed  to  have  been  filed  and 
recorded  on  the  date  of  filing  and  recording  the  original  certificate  of 
incorporation :  Provided,  the  officers  shall  be  entitled  to  the  same  fees 
for  filing  and  recording  the  amended  certificate  of  incorporation  as  if 
they  were  original ;  but  there  shall  be  charged  no  additional  organization 
tax,  except  when  the  certificate  of  incorporation  is  amended  by  increasing 
the  capital  stock,  in  which  event  an  additional  organization  tax  shall  be 
paid  upon  such  increase. 
1901,  c.  2,  s.  28. 

1 1 75.  Amendments,  generally.     Every  corporation,  whether  organ- 
ized under  a  special  act  of  incorporation  or  under  general  laws,  and 
which  might  now  be  created  under  the  provisions  of  this  chapter,  may 
change  the  nature  of  its  business,   relinquish   one  or  more  branches 
thereof,  or  extend  its  business  to  such  other  branches  as  might  have  been 
inserted  in  its  original  certificate  of  incorporation,  change  its  name,  in- 
crease its  capital  stock,  decrease  its  capital  stock,  change  the  par  value 
of  the  shares  of  its  capital  stock,  extend  its  corporate  existence,  create 
one  or  more  classes  of  preferred  stock,  and  make  such  other  amendment, 
change  or  alteration  as  may  be  desired,  in  manner  following :   The  board 
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of  directors  shall  pas.s  a  resolution  declaring  that  such  change  or  altera- 
tion is  advisable,  and  call  a  meeting  of  the  stockholders  to  take  action 
thereon ;  the  meeting  shall  be  held  upon  such  notice  as  the  by-laws  pro- 
vide, and  in  the  absence  of  such  provisions,  upon  ten  days  notice,  given 
personally  or  by  mail ;  if  two-thirds  in  interest  of  each  class  of  the  stock- 
holders having  voting  powers  shall  vote  in  favor  of  such  amendment, 
change,  or  alteration,  a  certificate  thereof  shall  be  signed  by  the  presi- 
dent and  secretary,  under  the  corporate  seal,  acknowledged  or  proved,  as 
in  the  case  of  deeds  to  real  estate,  and  such  certificate,  together  with  the 
written  assent,  in  person  or  by  proxy,  of  two-thirds  in  interest  of  each 
class  of  such  stockholders,  shall  be  filed  and  recorded  in  the  office  of  the 
Secretary  of  State,  and  upon  such  filing  he  shall  issue  a  certified  copy 
thereof,  which  shall  be  recorded  in  the  county  in  which  the  original  cer- 
tificate of  incorporation  is  recorded,  and  thereupon  the  certificate  of 
incorporation  shall  be  deemed  to  be  amended  accordingly:  Provided, 
that  such  certificate  of  amendment,  change,  or  alteration  shall  contain 
only  such  provision  as  it  would  be  lawful  and  proper  to  insert  in  an 
original  certificate  of  incorporation  made  at  the  time  of  making  such 
amendment,  and  the  certificate  of  the  Secretary  of  State,  under  his  offi- 
cial seal,  that  such  certificate  and  assent  have  been  filed  in  his  office  shall 
be  taken  and  accepted  as  evidence  of  such  change,  or  alteration,  in  all 
courts  and  places.  And  any  corporation  which  could  not  now  be  created 
under  the  provisions  of  this  chapter  may  in  like  manner  increase  or  de- 
crease its  capital  stock,  or  change  its  name. 

1893,  c.  380;  1899,  c.  618;  1901,  c.  2,  ss.  29,  30;  1903,  c.  510. 

1 176.  Change  of  location  of  principal  office.    The  board  of  direc- 
tors of  any  corporation  organized  under  the  laws  of  this  State  may 

change  the  location  of  the  principal  office  of  such  corporation  within  this 
State  to  any  other  place  within  this  State,  by  resolution  adopted  at  a 
regular  or  special  meeting  of  such  board  by  the  votes  of  at  least  two- 
thirds  of  the  members  of  such  board :  Provided,  that  no  certificate  shall 
be  required  to  be  filed  of  the  removal  of  any  office  from  one  point  to 
another  in  the  same  town,  township,  or  city  of  the  State.  Upon  the  adop- 
tion of  a  resolution  as  aforesaid,  a  copy  thereof  shall  be  filed  in  the  office 
of  the  Secretary  of  State,  signed  by  the  president  and  secretary  of  such 
corporation,  and  sealed  with  its  corporate  seal. 
1901,  c.  2,  s.  31. 

1177.  Surrender  of  corporate  rights  before  payment  of  stock. 

The  incorporators  named  in  any  certificate  of  incorporation,  before  the 
payment  of  any  part  of  the  capital  stock,  and  before  beginning  the  bus- 
iness for  which  the  corporation  was  created,  may  surrender  all  their 
corporate  rights  and  franchises  by  filing  in  the  office  of  the  Secretary  of 
State  a  certificate,  verified  by  oath,  that  no  part  of  the  capital  stock  has 
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been  paid  and  such  business  has  not  been  begun,  and  surrendering  all 
rights  and  franchises,  and  thereupon  the  said  corporation  shall  be  dis- 
solved. 

1901,  c.  2,  s.  35. 

1178.  Extension  Of  Corporate  existence.    Any  corporation  created 
by  special  charter  or  under  the  general  law,  for  any  objects  which  are 
allowed  by  this  chapter,  may  extend  its  corporate  existence  in  the  man- 
ner prescribed  herein :  Provided,  that  if  such  corporation  possesses  fran- 
chises, powers,  privileges,  immunities,  or  advantages  which  could  not  be 
obtained  under  this  chapter,  such  extension  shall  not  continue,  renew,  or 
extend  such  franchises,  powers,  privileges,  immunities,  or  advantages, 
but  the  filing  of  the  certificate  of  extension  shall  operate  as  a  waiver  and 
abandonment  of  such  franchises,  powers,  privileges,  and  advantages. 

1901,  c.  2,  s.  37. 

VIII.     CORPORATE  MEETINGS. 

1 179.  Place  of  meetings;  books  at  principal  office;  jurisdiction 

Superior  Court  Over  bOOkS.  The  meetings  of  the  stockholders  of  every 
corporation  of  this  State  shall  be  held  at  the  principal  office  in  this  State. 
The  directors  may  hold  their  meetings,  and  have  an  office  and  keep  the 
books  of  the  corporation  (except  the  stock  and  transfer  books)  outside 
of  the  State.  Every  corporation  shall  maintain  a  principal  office  in  this 
State,  and  have  an  agent  in  charge  thereof,  wherein  shall  be  kept  the 
stock  and  transfer  books  for  the  inspection  of  all  who  are  authorized  to 
see  the  same,  and  for  the  transfer  of  stock.  The  Superior  Court  may, 
upon  proper  cause  shown,  order  any  or  all  of  the  books  of  said  corpora- 
tion to  be  forthwith  brought  within  this  State,  and  kept  therein  at  such 
place  and  for  such  time  as  may  be  designated  in  such  order,  and  the  char- 
ter of  any  corporation  failing  to  comply  with  such  order  may  be  declared 
forfeited  by  the  court  making  such  order ;  and  it  shall  thereupon  cease  to 
be  a  corporation,  and  all  its  directors  and  officers  shall  be  liable  to  be 
punished  for  contempt  of  court  for  disobedience  of  such  order. 

1179a.  Books  to  be  audited.  Upon  request  of  twenty-five  per  cent 
of  the  stockholders,  or  of  any  stockholder  or  stockholders  owning  twenty- 
five  per  cent  of  the  capital  stock  of  any  private  corporation  organized 
under  the  laws  of  North  Carolina,  doing  business  in  said  State,  it  shall 
be  the  duty  of  the  officers  of  said  corporation  to  have  all  the  books  of 
said  corporation  audited  by  some  competent  accountant,  to  the  end  that 
the  financial  status  of  said  corporation  may  be  ascertained.  Upon 
refusal  or  failure  of  such  corporation  to  commence  the  auditing  of  its 
books  within  thirty  days  after,  such  notice,  the  requesting  stockholder  or 
stockholders,  after  ten  days  notice  to  such  corporation,  may  apply  to  the 
•  judge  of  the  district  or  to  the  judge  holding  the  courts  in  the  district  in 
which  such  corporation  has  its  residence,  either  at  chambers  or  term- 
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time,  at  any  place  in  the  district,  and  the  judge  shall  appoint  an  auditor 
and  require  the  books  to  be  audited  at  the  expense  of  such  corporation; 
and  the  officers  'of  such  corporation  shall  render  to  such  auditor  any 
assistance  or  information  they  can,  and  give  him  access  to  all  of  the 
assets,  books,  papers,  etc.,  relating  to  the  affairs  of  such  corporation,  in 
order  that  a  proper  audit  may  be  made;  that  upon  completion  of  such 
audit  the  auditor  shall  render  a  statement  to  the  corporation  and  to  the 
petitioning  stockholder  or  stockholders. 
1901,  c.  2;  1911,  c.  174;  1913,  c.  76. 

1180.  Transfer  and  stock  books  at  principal  office;  only  evi- 
dence as  to  stockholders,  when;  directors7  duties.     Every  corpora- 
tion shall  keep  at  its  principal  and  registered  office  in  this  State  the 
transfer  books,'  in  which  the  transfer  of  stock  shall  be  registered,  and  the 
stock  books,  which  shall  contain  the  names  and  addresses  of  the  stock- 
holders, the  number  of  shares  held  by  them  respectively,  which  shall  at 
all  times  during  the  usual  hours  for  business  be  open  to  the  examination 
of  every  stockholder ;  and  the  books  aforesaid  shall  be  the  only  evidence 
as  to  who  are  the  stockholders  entitled  to  examine  such  books  or  list,  and 
to  vote  at  elections ;  and  the  board  of  directors  shall  produce  at  the  time 
and  place  of  such  election  such  books  or  list,  there  to  remain  during  the 
election,  and  the  neglect  or  refusal  of  said  directors  to  produce  the  same 
after  a  demand  therefor  shall  render  them  ineligible  to  any  office  at  such 
election. 

1901,  c.  2,  s.  38;   1913,  c.  14. 

Elections  Validated.  All  elections  of  directors  heretofore  had  under 
this  section  where  the  stock  books  or  lists  thereof  were  not  produced,  and 
no  demand  having  been  made  for  such  production,  are  hereby  ratified 
and  confirmed,  and  full  legal  force  and  effect  is  given  to  such  elections : 
Provided,  that  the  provisions  of  this  section  shall  not  apply  to  any  pend- 
ing litigation. 
1913,  c.  14. 

1 181.  Transfer  book  determines  right  to  vote,    in  case  the  right 

to  vote  upon  any  share  of  stock  shall  be  questioned,  the  stock  books  of  the 
corporation  shall  be  referred  to .  to  ascertain  who  are  the  stockholders, 
and  in  case  of  a  discrepancy  between  the  books,  the  transfer  book  shall 
control  and  determine  who  are  entitled  to  vote. 
1901,  c.  2,  s.  45. 

1182.  Directors,  how  elected;  quorum  for.  Ail  elections  for  direc- 
tors shall  be  by  ballot,  unless  otherwise  expressly  provided  in  the  charter 
or  certificate  of  incorporation  or  by-laws ;  the  poll  shall  remain  open  one 
hour,  unless  all  the  stockholders  are  present  in  person  or  by  proxy  and 
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have  sooner  voted,  or  unless  all  the  stockholders  waive  this  provision  in 
writing;  the  persons  receiving  the  greatest  number  of  votes  shall  be  the 
directors:    Provided,  however,  that  a  majority  of  all  the  stock  issued 
and  outstanding  shall  be  present  in  person  or  by  proxy. 
1901,  c.  2,  s.  39. 

1183.  Votes  stockholders  entitled  to;  cumulative  voting.    The 

certificate  of  incorporation,  original  or  amended,  of  any  corporation  now 
or  hereafter  organized  under  the  laws  of  this  State,  and  thereunder 
issuing  or  authorized  to  issue  shares  of  its  capital  stock,  may  provide  that 
at  all  elections  of  directors,  managers  or  trustees  each  stockholder  shall 
be  entitled  to  as  many  votes  as  shall  equal  the  number  of  his  shares  of 
stock  multiplied  by  the  number  of  directors,  managers,  or^  trustees  to  be 
elected,  and  that  he  may  cast  all  of  such  votes  for  a  single  director, 
manager,  or  trustee,  or  may  distribute  them  among  the  number  to  be 
voted  for,  or  any  two  or  more  of  them,  as  he  may  see  fit,  which  right, 
when  exercised  shall  be  termed  cumulative  voting.  This  section  shall 
not  be  construed  as  affecting  in  any  wise  the  determination  of  whether 
or  not  the  right  of  cumulative  voting  has  been  heretofore  granted  by 
implication,  or  the  right  of  cumulative  voting,  if  any,  granted  specifi- 
cally by  special  charter  or  certificate  of  incorporation :  Provided,  that 
notwithstanding  the  absence  from  the  certificate  of  incorporation  or 
charter  of  any  corporation  now  or  hereafter  organized  under  the  laws 
of  this  State,  and  thereunder  issuing  or  authorized  to  issue  shares  of  its 
capital  stock,  of  any  provision  therein  conferring  upon  the  stockholders 
of  such  corporation  the  right  of  cumulative  voting  in  the  election  of  the 
directors,  managers,  or  trustees  of  such  corporation,  as  hereinbefore  pro- 
vided, the  stockholders  of  such  corporation  shall,  nevertheless,  possess 
such  right  as  fully  as  if  conferred  by  such  certificate  of  incorporation 
or  charter,  whenever  'at  the  time  of  the  election  of  the  directors,  mana- 
gers, or  trustees  of  such  corporation,  or  any  one  or  more  of  them,  the 
stock  transfer  book  of  such  corporation  shall  disclose,  or  it  shall  other- 
wise appear,  that  more  than  one-fourth  of  all  the  capital  stock  of  such 
corporation  is  owned  or  controlled  by  any  one  person.  Any  stockholder 
owning  or  controlling  more  than  twenty-five  per  cent  of  all  the  stock  of 
any  such  corporation  shall  have  the  same  right  to  vote  cumulatively  as 
MI iy  other  stockholder;  and  no  amendment  of  the  certificate  of  incorpora- 
tion, charter,  or  by-laws  of  any  corporation  which  may  be  hereafter 
adopted  or  allowed  shall  have  the  effect  of  abrogating  or  abridging  any 
right  herein  conferred:  Provided  further,  that  such  right  to  vote  cumu- 
latively shall  not  be  exercised  unless  some  stockholder  shall  announce  in 
open  meeting,  before  the  balloting  or  voting  for  directors,  trustees,  or 
managers  begins,  his  purpose  to  exercise  such  right,  in  which  case  each 
and  every  other  stockholder  may  likewise  vote  cumulatively. 
1901,  c.  2,  s.  40;  1907,  c.  457,  s.  1;  1909,  c.  827. 
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1184.  Votes  stockholders  entitled  to  in  absence  of  special  pro- 
vision; proxies;  transfers  within  twenty  days  of  election.    Unless 

otherwise  provided  in  the  charter,  certificate  of  incorporation,  or  by-laws 
of  the  corporation,  at  every  election  each  stockholder,  whether  resident  or 
nonresident,  shall  be  entitled  to  one  vote  in  person  or  by  proxy,  duly 
authorized  in  writing,  for  each  share  of  the  capital  stock  held  by  him,  but 
no  proxy  shall  be  voted  on  after  three  years  from  its  date;  nor  shall  any 
share  of  stock  be  voted  on  at  any  election  which  has  been  transferred  on 
the  books  of  the  corporation  within  twenty  days  next  preceding  such 
election. 

1901,  c.  2,  s.  41. 

1185.  Stock  held  by  fiduciaries,  pledgees,  and  married  women. 

Every  person  holding  stock  as  executor,  administrator,  guardian,  or  trus- 
tee, or  in  any  other  representative  or  fiduciary  capacity,  may  represent 
the  same  at  all  meetings  of  the  corporation,  and  may  vote  thereon  as  a 
stockholder,  with  the  same  effect  as  if  the  absolute  owner  thereof,  unless 
the  instrument  creating  the  trust  shall  provide  to  the  contrary.  A  mar- 
ried woman  holding  stock  may  vote  the  same  in  person  or  by  proxy,  in 
the  same  manner  and  with  the  same  effect  as  if  she  were  a  feme  sole;  and 
every  person  who  shall  pledge  his  stock  as  collateral  security  may,  never- 
theless, represent  the  same  at  all  such  meetings,  and  may  vote  thereon  as 
a  stockholder,  unless  in  the  transfer  to  the  pledgee  on  the  books  of  the 
corporation  he  shall  have  expressly  empowered  the  pledgee  to  vote 
thereon,  in  which  case  only  the  pledgee  or  his  proxy  may  represent  said 
stock  and  vote  thereon. 

1901,  c.  2,  s.  42;  1901,  c.  474. 

1186.  StOCk  held  by  life  tenant.     Where    stock   is   owned   by,   or 

shall  be  transferred  on  its  record  books  to,  one  for  life  with  remainder 
over,  such  life  tenant  at  all  meetings  of  such  corporation  may  represent 
and  vote  said  stock  in  person  or  by  proxy,  in  the  same  manner  and  with 
the  same  effect  as  if  such  life  tenant  was  the  absolute  owner  thereof. 
1901,  c.  474,  s.  2. 

1 187.  Shares  belonging  to  corporation.    Shares  of  stock  of  a  cor- 
poration belonging  to  said  corporation  shall  not  be  voted  upon  directly  or 
indirectly. 

1901,  c.  2,  s.  43. 

1188.  Failure  to  hold  election,  effect;  judge  may  order,    if  the 

election  for  directors  of  a  corporation  shall  not  be  held  on  the  day  desig- 
nated by  the  act  or  certificate  of  incorporation  or  by-laws,  the  directors 
shall  cause  the  election  to  be  held  as  soon  thereafter  as  conveniently  may 
be.  No  failure  to  elect  directors  at  the  designated  time  shall  work  any 
forfeiture  or  dissolution  of  the  corporation;  and  if  the  directors  shall 
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fail  or  refuse  for  thirty  days  after  receiving  a  written  request  for  such 
election,  from  those  owning  one-tenth  of  the  outstanding  shares  of  stock, 
to  call  a  meeting  for  such  election,  then  the  judge  of  the  district,  or  the 
judge  presiding  in  the  courts  of  the  district,  in  which  the  principal  office 
of  the  corporation  is  located,  may,  upon  the  application  of  any  stock- 
holder, and  on  notice  to  the  directors,  order  an  election  or  make  such 
other  order  as  justice  may  require.  The  proceedings  governing  the  issu- 
ance and  hearing  of  injunctions  shall,  as  far  as  applicable,  govern  such 
hearing. 

1901,  c.  2,  s.  46. 

1189.  Jurisdiction  of  Superior  Court  over  elections.     The  Supe- 
rior Court  judge,  upon  application  of  any  person  who  may  he  aggrieved 
by,  or  complain  of,  any  election  or  any  proceeding,  act,  or  matter  in  or 
touching  the  same,  ten  days  notice  having  been  given  to  the  adverse 
party,  or  to  those  who  are  to  be  affected  thereby,  of  such  intended  appli- 
cation, shall  proceed  forthwith,  at  chambers,  in  any  county  in  the  dis- 
trict in  which  the  principal  office  of  the  corporation  is  situated,  to  hear 
the  affidavits,  proofs,  and  allegations  of  the  parties,  or  otherwise  inquire 
into  the  matter  or  causes  of  complaint,   and  thereupon  establish  the 
election  so  complained  of,  or  order  a  new  election,  or  make  such  order 
and  give  such  relief  in  the  premises  as  right  and  justice  may  require. 
The  proceedings  shall  be  the  same  as  in  injunctions,  as  nearly  as  may  be. 

1901,  c.  2,  s.  47. 

1190.  Meetings  called  by  three  stockholders,  when.    Whenever, 

for  any  reason,  a  legal  meeting  of  the  stockholders  of  any  corporation 
cannot  be  otherwise  called,  three  or  more  stockholders,  having  voting 
powers,  may  call  such  meeting  by  publishing  ten  days  notice  of  the  time, 
place,  and  purposes  of  the  meeting,  in  a  newspaper  published  in  the 
county  in  which  the  principal  office  in  this  State  is  located,  and  mailing 
such  notice  to  all  stockholders  whose  postoffice  address  is  known  or  can 
be  ascertained.  A  meeting  called  a.s  aforesaid  shall  be  a  legal  meeting  of 
the  corporation,  and  if  there  be  no  officers  present,  the  stockholders  may 
elect  officers  for  the  meeting;  and  the  secretary  of  the  meeting  shall 
record  the  proceedings  thereof  in  the  book  of  minutes  of  the  corporation. 
1901,  c.  2,  s.  51. 

IX.     DIVIDENDS. 

1191.  When  declared;  working  capital.    The  directors  of  every 

corporation  created  under  this  chapter  shall,  in  January  in  each  year, 
unless  some  specific  day  or  days  for  that  purpose  be  fixed  in  its  charter, 
certificate  of  incorporation,  or  by-laws,  and  in  that  case  then  on  the 
days  so  fixed,  after  reserving,  over  and  above  its  capital  stock  paid  in, 
as  a  working  capital  for  said  corporation,  such  sum,  if  any,  as  shall 
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have  been  fixed  by  the  stockholders,  declare  a  dividend  among  its  stock- 
holders of  the  whole  of  its  accumulated  profits  exceeding  the  amount  so 
reserved,  and  pay  the  same  to  such  stockholders  on  demand :  Provided, 
that  the  corporation  may,  in  its  certificate  of  incorporation,  or  in  its 
by-laws,  give  the  directors  power  to  fix  the  amount  to  be  reserved  as  a 
working  capital. 
1901,  c.  2,  s.  52. 

1192.  From  profits  and  surplus  only;  liability  of  directors;  limi- 
tations Of  actions.  No  corporation  shall  declare  and  pay  dividends,  ex- 
cept from  the  surplus  or  net  profits  arising  from  its  business,  nor  when  its 
debts,  whether  due  or  not,  shall  exceed  two-thirds  of  its  assets,  nor  divide, 
withdraw,  or  in  any  way  pay  to  the  stockholders,  or  any  of  them,  any 
part  of  its  capital  stock,  or  reduce  its  capital  stock,  except  according  to 
this  chapter,  and  in  case  of  any  violation  of  the  provisions  of  this  section, 
the  directors  under  whose  administration  the  same  may  happen  shall  be 
jointly  and  severally  liable,  at  any  time  within  six  years  after  payinng 
such  dividend,  to  the  corporation  and  to  its  creditors,  in  the  event  of  its 
dissolution  or  insolvency,  to  the  full  amount  of  the  dividend  .so  paid,  or 
capital  stock  so  divided,  withdrawn,  paid  out,  or  reduced,  with  interest 
on  the  same  from  the  time  such  liability  accrued:  Provided,  that  any 
director  who  may  have  been  absent  when  the  same  was  done,  or  who  may 
have  dissented  from  the  act  or  resolution  by  which  the  same  was  done, 
may  exonerate  himself  from  such  liability  by  causing  his  dissent  to  be 
entered  at  large  on  the  minutes  of  the  directors,  at  the  time  the  same  was 
done,  or  forthwith  after  he  shall  have  notice  of  the  same. 

Code,  s.  681;  1901,  c.  2,  ss.  33,  52. 

X.     FOREIGN  CORPORATIONS. 

1193.  May  dO  bUSineSS  here.  Any  corporation  created  by  any 
other  State,  or  by  any  foreign  state,  kingdom,  or  government,  may 
acquire  by  devise  or  otherwise  and  hold,  mortgage,  lease,  and  convey  real 
estate  in  this  State  for  the  purpose  of  prosecuting  its  business,  or  objects, 
or  such  real  estate  as  it  may  acquire  by  way  of  mortgage  or  otherwise  in 
the  payment  of  debts  due  such  corporation :  Provided,  such  foreign  state, 
kingdom,  or  government,  under  whose  laws  such  corporations  were 
created,  shall  not  be  at  the  time  of  such  purchase  at  war  with  the  United 
States. 

1901,  c.  2,  s.  93. 

11933.  Fiduciary  bUSineSS  prohibited,  (a)  No  corporation  organ- 
ized under  the  laws  of  any  other  State  than  North  Carolina  or  organized 
under  the  laws  of  any  foreign  country  shall  be  eligible  or  entitled  to 
qualify  in  this  State  as  executor,  administrator,  guardian,  or  trustee 
under  the  will  of  any  person  domiciled  in  this  State  at  the  time  of  his 
death. 


28  CORPORATION  LAW. 

(&)  That  no  corporation  shall  be  hereafter  chartered  under  the  laws 
of  North  Carolina  with  the  word  "trust"  as  a  part  of  its  name,  except 
corporations  reporting  to  and  under  the  supervision  of  the  Corporation 
Commission ;  nor  shall  any  corporate  name  be  so  amended  as  to  include 
the  word  "trust"  unless  the  corporation  be  under  such  supervision. 

(c)  No  person,  firm,  association,  or  corporation  domiciled  within  the 
State  of  North  Carolina,  except  only  corporations  reporting  to  and  under 
the  supervision  of  the  Corporation  Commission  of  this  State,  shall 
therein  advertise  and  put  forth  any  sign  as  a  trust  company  or  in  any 
way  solicit  or  receive  deposits  or  transact  business  as  a  trust  company, 
or  use  the  word  "trust"  as  a  part  of  his  or  its  name  or  title :  Provided, 
that  this  act  shall  not  be  held  to  prevent  any  individual,  as  such,  from 
acting  in  any  trust  capacity  as  heretofore.  Any  violation  of  any  pro- 
vision of  this  section  shall  constitute  a  misdemeanor,  and  on  conviction 
thereof  the  offender  shall  be  fined  in  a  sum  not  exceeding  five  hundred 
dollars  for  each  offense. 

1915,  c.  196. 

1194.  To  file  charters  and  statements  with  Secretary  of  State; 

fees  therefor;  forfeiture.  Every  foreign  corporation  before  being  per- 
mitted to  do  business  in  this  State,  insurance  companies  excepted,  shall 
file  in  the  office  of  the  Secretary  of  State  a  copy  of  its  charter  or  articles 
of  agreement,  attested  by  its  president  and  secretary  under  its  corporate 
seal,  and  a  statement  attested  in  like  manner'  of  the  amount  of  its  capi- 
tal stock  authorized,  the  amount  actually  issued,  the  principal  office  in 
this  State,  the  name  of  the  agent  in  charge  of  such  office,  the  character 
of  its  business  which  it  transacts,  and  the  names  and  postoffice  addresses 
of  its  officers  and  directors ;  and  such  corporation  shall  pay  to  the  Secre- 
tary of  State,  for  the  use  of  the  State,  twenty  cents  for  every  one  thou- 
sand dollars  of  the  total  amount  of  the  capital  stock  authorized  to  be 
issued  by  such  corporation,  but  in  no  case  less  than  twenty-five  dollars 
nor  more  than  two  hundred  and  fifty  dollars,  and  also  a  filing  fee  of  five 
dollars.  Such  corporations  may  withdraw  from  the  State  upon  filing  in 
the  office  of  the  Secretary  of  State  a  statement  signed  by  its  president 
and  secretary  and  attested  by  its  corporate  seal,  setting  forth  the  fact 
that  such  corporation  desires  to  withdraw,  and  upon  payment  to  the 
Secretary  of  State  of  a  fee  of  five  dollars;  and  every  corporation  failing 
to  comply  with  the  provisions  of  this  section  shall  forfeit  to  the  State 
five  hundred  dollars,  to  be  recovered,  with  costs,  in  an  action  to  be  prose- 
cuted by  the  Attorney-General,  who  shall  prosecute  such  action  whenever 
it  shall  appear  that  this  section  has  been  violated. 

1901,  c.  2,  s.  57;  1903,  c.  766;  1915,  c.  263. 

NOTE. — For  service  of  justice's  summons,  see  s.  1448. 
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XI.     DISSOLUTION. 

1 1 95.  Voluntary.  Whenever,  in  the  judgment  of  the  board  of  direct- 
ors, it  shall  be  deemed  advisable  and  most  for  the  benefit  of  such  corpo- 
ration that  it  should  be  dissolved,  the  board,  within  ten  days  after  the 
adoption  of  a  resolution  to  that  effect  by  a  majority  of  the  whole  board, 
at  any  meeting  called  for  that  purpose,  of  which  meeting  every  director 
shall  have  received  at  least  three  days  notice,  shall  cause  notice  of  adop- 
tion of  such  resolution  to  be  mailed  to  each  stockholder  residing  in  the 
United  States,  to  his  last  known  postoffice  address,  and  also,  beginning 
within  said  ten  days,  cause  a  like  notice  to  be  published  in  a  newspaper 
published  in  the  county  wherein  the  corporation  shall  have  its  principal 
office,  at  least  four  weeks  successively,  once  a  week  next  preceding  the 
time  appointed  for  the  same,  of  a  meeting  of  the  stockholders  to  be  held 
at  the  office  of  the  corporation,  to  take  action  upon  the  resolutions  so 
adopted  by  the  board  of  directors,  and  which  meeting  may,  on  the  day 
so  appointed,  by  consent  of  a  majority  in  interest  of  the  stockholders 
present,  be  adjourned  from  time  to  time  for  not  less  than  eight  days  at 
one  time,  of  which  adjourned  meeting  notice  by  advertisement  in  said 
newspaper  shall  be  given ;  and  if  at  any  such  meeting  two-thirds  in  in- 
terest of  all  the  stockholders  shall  consent  that  a  dissolution  shall  take 
place,  and  signify  their  consent  in  writing,  such  consent,  together  with 
the  list  of  the  names  and  residences  of  the  directors  and  officers,  certified 
by  the  president  and  the  secretary  or  treasurer,  shall  be  filed  in  the  office 
of  the  Secretary  of  State,  who,  upon  being  satisfied  by  due  proof  that 
the  requirements  aforesaid  have  been  complied  with,  shall  issue  a  certifi- 
cate that  such  consent  has  been  filed,  and  the  board  of  directors  shall 
cause  such  certificate  to  be  recorded  in  the  office  of  the  clerk  of  the 
Superior  Court  of  the  county  in  which  the  principal  office  of  the  corpo- 
ration is  located,  and  published  four  weeks  successively,  at  least  once  a 
week,  in  a  newspaper  published  in  said  county;  and  upon  the  filing  in 
the  office  of  the  Secretary  of  State  of  an  affidavit  of  the  manager  or 
publisher  of  such  newspaper  that  said  certificate  has  been  so  published, 
the  corporation  shall  be  dissolved,  and  the  board  shall  proceed  to  settle 
up  and  adjust  its  business  and  affairs.  Whenever  all  the  stockholders 
shall  consent  in  writing  to  a  dissolution,  no  meeting  or  notice  thereof 
shall  be  necessary,  but  on  filing  said  consent  in  the  office  of  the  Secretary 
of  State  he  shall  forthwith  issue  a  certificate  of  dissolution,  which  shall 
be  published  as  above  provided,  and  recorded  in  the  office  of  the  clerk  of 
the  Superior  Court  of  the  county  in  which  the  principal  office  of  the 
corporation  is  located. 

1 1 95a.  The  stockholders  of  any  corporation  chartered  under  the 
laws  of  this  State,  whether  created  by  special  act  or  under  the  pro- 
visions of  the  general  law,  shall  be  personally  and  individually  liable 
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and  responsible  for  all  taxes,  costs,  and  fees  for  the  dissolution  of  such 
corporation,  and  the  Attorney-General  shall  be  authorized  to  enforce 
the  provisions  of  this  section  by  suit  before  a  justice  of  the  peace  or  in 
the  Superior  Court  in  the  county  where  such  corporation  had  its  prin- 
cipal place  of  business,  whenever  it  shall  appear  upon  report  from  the 
Secretary  of  State  that  such  corporation  has  ceased  to  transact  business 
and  fails  or  refuses  to  pay  the  taxes  due  the  State  or  to  file  annual  state- 
ments or  to  dissolve  itself  as  is  provided  by  law.  If  any  nonresident 
stockholder  of  such  corporation  shall  refuse  to  sign  such  certificate  of 
dissolution,  the  resident  stockholders  shall  make  affidavit  to  that  effect, 
and  the  written  assent  of  such  resident  stockholders,  accompanied  by 
such  affidavit,  shall  be  sufficient  to  dissolve  the  corporation :  Provided, 
that  if  no  stockholder  of  such  corporation  be  found  within  the  State  the 
Secretary  of  State  shall  have  authority  to  declare  the  charter  of  such 
corporation  forfeited,  and  shall  publish  annually  in  his  corporation 
report  a  list  of  the  corporations  whose  charters  have  been  so  forfeited. 
1901,  c.  2,  s.  34;  1909,  c.  730. 

1 1 95b.  Unless  the  stockholders  of  corporations,  chartered  under  and 
by  virtue  of  the  laws  of  North  Carolina,'  which  have  heretofore  been 
adjudged  bankrupt  under  and  as  provided  by  the  laws  of  the  United 
States,  shall  determine,  by  appropriate  resolutions,  to  continue  the  cor- 
porate existence  of  such  bankrupt  corporation,  and  furnish  the  Secretary 
of  State  with  a  duly  certified  copy  of  such  resolutions,  all  within  ninety 
days  after  the  ratification  of  this  section,  the  charter  of  such  bankrupt 
corporation  shall  be  forfeited,  without  further  action,  by  reason  of  such 
bankruptcy  and  the  failure  of  the  stockholders  to  take  action  as  herein- 
before provided. 

(&)  Unless  the  stockholders  of  corporations,  chartered  under  and  by 
virtue  of  the  laws  of  North  Carolina,  which  may  hereafter  be  adjudged 
bankrupt,  under  and  as  provided  by  the  laws  of  the  United  States,  shall 
by  appropriate  resolutions,  determine  to  continue  the  corporate  existence 
of  such  bankrupt  corporations  after  the  adjudication  of  such  corporation 
in  bankruptcy,  and  furnish  the  Secretary  of  State  with  a  duly  certified 
copy  of  such  resolutions,  all  within  six  months  after  such  adjudication 
in  bankruptcy,  the  charter  of  such  bankrupt  corporation  shall  be  for- 
feited, without  further  action. 

(b)  The  stockholders  of  any  bankrupt  corporations  whose  existence 
may  be  continued,  as  hereinbefore  provided,  shall  pay  all  privilege  taxes 
which  have  accrued  against  such  bankrupt  corporations  since  their  ad- 
judication, together  with  a  fee  of  one  dollar  ($1)  allowed  the  Secretary 
of  State  for  recording  and  filing  each  certificate  provided  for  in  sub- 
sections (a)  and  (fc)  of  this  section. 

1915,  c.  134. 
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1196.  Involuntary,  at  instance  of  private  persons.  Corporations 

may  be  dissolved  by  civil  action,  instituted  by  the  corporation,  a  stock- 
holder, or  creditor,  or  by  authority  of  the  Attorney-General  in  the  name 
of  the  State,  in  the  cases  hereinafter  mentioned,  to  wit : 

1.  For  any  abuse  of  its  powers  to  the  injury  of  the  public  or  of  the 
stockholders,  or  of  its  creditors  or  debtors. 

2.  For  nonuser  of  its  powers  for  two  years  or  more  consecutively. 

3.  When  it  shall  become  insolvent,  or  shall  suspend  its  ordinary  busi- 
ness for  want  of  funds  to  carry  on  the  same,  or  be  in  imminent  danger 
of  insolvency,  or  has  forfeited  its  corporate  rights. 

4.  Upon  any  conviction  of  the  company  of  a  criminal  offense,  if  such 
offense  be  persistent. 

Code,  s.  694;  1901,  c.  2,  s.  73. 

NOTE. — For  obtaining  leave  of  Attorney-General,  see  ss.  828,  829. 

1196a.  Minority  stockholders;  relief  of.  (i)  Whenever  stockhold- 
ers owning  one-fifth  or  more  in  amount  of  the  paid-up  stock  of  any  cor- 
poration organized  under  the  laws  of  North  Carolina  and  doing  business 
in  said  State,  except  corporations  organized  for  religious,  charitable, 
fraternal,  and  educational  purposes,  and  except  banking  corporations 
and  all  public-service  corporations,  shall  apply  in  term  or  vacation  to 
the  judge  of  the  Superior  Court  holding  the  courts  for  the  county  in 
which  the  principal  place  of  conducting  the  business  of  the  corporation 
is  situated,  by  petition  containing  a  statement  that  for  the  three  years 
next  preceding  the  filing  of  said  petition,  which  time  shall  begin  to  run 
from  three  years  after  it  shall  have  begun  business,  the  net  earnings  of 
the  corporation  have  not  been  sufficient  to  pay  in  good  faith  an  annual 
dividend  of  four  per  centum  upon  the  paid  stock  of  said  corporation, 
over  and  above  the  salaries  and  expenses  authorized  by  the  by-laws  and 
regulations  of  said  corporation  or  that  the  said  corporation  has  paid  no 
dividend  for  six  years  preceding  said  application,  or  whenever  stock- 
holders owning  one-tenth  or  more  in  amount  of  the  paid-up  common 
stock  of  any  such  corporation  shall  apply  to  the  judge  of  the  Superior 
Court  as  aforesaid  by  petition  containing  a  statement  that  said  corpora- 
tion has  paid  no  dividend  on  the  common  stock  for  ten  years  preceding 
said  application,  and  that  they  desire  a  dissolution  of  said  corporation, 
the  judge  of  said  Superior  Court  shall  make  an  order  requiring  the  offi- 
cers of  the  corporation  to  file  in  court,  within  a  reasonable  time,  inven- 
tories showing  all  the  estate,  both  real  and  personal,  of  the  corporation, 
a  true  account  of  the  capital  stock  of  the  corporation,  the  names  of  the 
stockholders,  their  residences,  the  number  of  shares  belonging  to  each, 
the  amount  paid  in  upon  said  shares  and  the  amount  still  due  thereon, 
and  a  statement  of  all  the  encumbrances  on  the  property  of  the  corpo- 
ration and  all  its  contracts  which  have  not  been  fully  satisfied  and  can- 
celed, specifying  the  place  and  residence  of  each  creditor,  the  sum  owing 
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to  each,  the  nature  of  the  debt  or  demand,  and  the  consideration  there- 
for, and  the  books  and  papers  of  said  corporation :  Provided,  that  no 
suit  shall  be  instituted  until  each  and  all  of  the  petitioners  shall  have 
owned  their  stock  for  the  term  of  two  years  prior  to  the  institution  of 
the  action. 

(2)  That  upon  the  filing  of  said  inventories,  accounts,  and  statements, 
the  court  shall  enter  an  order  requiring  all  persons  interested  in  the  cor- 
poration to  appear  before  a  referee  to  be  appointed  by  the  court,  at  a 
time  and  place  named  in  said  order,  service  of  which  may  be  made  by 
publication  for  such  time  as  may  be  deemed  proper  by  the  court,  and 
show  cause,  if  any  they  have,  why  said  corporation  should  not  be  dis- 
solved ;  and  if  it  shall  appear  to  the  court  that  the  statements  contained 
in  the  petition  are  true,  the  court  may  adjudge  a  dissolution  of  said  cor- 
poration and  shall  appoint  one  or  more  receivers,  who  shall  have  all 
powers  of  receivers  conferred  by  the  Revisal  for  the  winding  up  the 
affairs  and  distribution  of  the  assets  of  said  corporation. 

(3)  That  if  it  appears  to  the  court  that  said  corporation  is  insolvent 
or  in  imminent  danger  of  insolvency,  the  court  may  appoint  a'  temporary 
receiver  of  said  corporation  pending  dissolution. 

(4)  That  no  suit  shall  be  brought  for  the  dissolution  of  any  corpora- 
tion under  the  provisions  of  this  act  for  the  period  of  three  years  after 
a  final  judgment  upon  a  prior  petition  filed  as  herein  provided. 

1913,  c.  147;  1915,  c.  37. 

1 197.  Attorney-General  may  sue  to  restrain  ultra  vires  acts;  to 
compel  accounts;  to  remove  officers;  to  preserve  property.    An 

action  may  be  brought  by  the  Attorney-General  in  the  name  of  the  State, 
upon  his  own  information,  or  upon  the  complaint  of  any  private  party, 
against  the  parties  offending  in  the  following  cases:  To  restrain  by  in- 
junction any  corporation  from  assuming  or  exercising  any  franchise  or 
transacting  any  business  not  allowed  by  its  charter ;  to  restrain  any  per- 
son from  exercising  corporate  franchises  not  granted ;  to  bring  directors, 
managers,  and  officers  of  a  corporation,  or  the  trustees  of  funds  given  for 
a  public  or  charitable  purpose,  to* an  account  for  the  management  and  dis- 
position of  the  property  confided  to  their  care;  to  remove  such  officers 
or  trustees  upon  proof  of  gross  misconduct ;  to  secure,  for  the  benefit  of 
all  interested,  the  property  or  funds  aforesaid ;  to  set  aside  and  restrain 
improper  alienations  thereof,  and  generally  to  compel  the  faithful  per- 
formance of  duty,  and  prevent  all  malversations,  peculations,  and  waste. 

Code,  ss.  607,  686;  1901,  c.  2,  s.  107. 

NOTE. — For  obtaining  leave  of  Attorney-General,  see  ss.  828,  829. 

1198.  Involuntary,  at  instance  of  Attorney-General.    An  action 

may  be  brought  by  the  Attorney-General  in  the  name  of  the  State  against 
a  corporation  for  the  purpose  of  vacating  or  annulling  the  act  or  certifi- 
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cate,  or  renewal  of  the  same,  creating  the  corporation,  on  the  ground 
that  such  act  or  certificate  or  renewal  was  procured  upon  some  fraudu- 
lent suggestion,  or  concealment  of  a  material  fact,  by  the  persons  incor- 
porated, or  by  some  of  them  or  with  their  knowledge  and  consent;  or 
annulling  the  existence  of  a  corporation,  other  than  municipal,  when- 
ever such  corporation  shall — 

1.  Offend  against  the  act  creating,  altering,  or  renewing  such  corpo- 
ration; or, 

2.  Violate  any  law  by  which  such  corporation  shall  have  forfeited  its 
charter  by  abuse  of  its  powers;  or, 

3.  Whenever  it  shall  have  forfeited  its  privileges  or  franchises  by 
failure  to  exercise  its  powers;  or, 

4.  Whenever  it  shall  have  done  or  omitted  any  act  which  amounts  to 
a  surrender  of  its  corporate  rights,  privileges,  and  franchises ;  or, 

5.  Whenever  it  shall  exercise  a  franchise  or  privilege  not  conferred 
upon  it  by  law ;  or, 

6.  For  nonuser  of  its  powers  for  two  or  more  years  consecutively ;  or, 

7.  For  insolvency,  manifested  by  the  return  of  an  execution  unsatis- 
fied, upon  a  judgment  against  the  company  docketed  in  the  Superior 
Court  of  the  county  where  it  has  its  principal  place  of  business. 

And  it  shall  be  the  duty  of  the  Attorney-General,  whenever  he  shall 
have  reason  to  believe  that  any  of  these  acts  or  omissions  can  be  estab- 
lished by  proof,  to  bring  the  action,  in  every  case  of  public  interest,  and 
also  in  every  other  case  in  which  satisfactory  security  shall  be  giv&n  to 
indemnify  the  State  against  the  costs  and  expenses  to  be  incurred  thereby. 

Code,  ss.  604,  605;  1889,  c.  533. 

1 199.  Service  of  summons  in  actions  for.    in  any  action  for  the 

dissolution  of  a  corporation,  or  for  the  appointment  of  a  receiver  thereof, 
the  summons  must  be  served  on  the  corporation  by  service  on  an  officer 
or  agent  thereof  upon  whom  other  process  can  be  served,  and  shall  be 
served  on  the  stockholders,  creditors,  dealers,  and  others  interested  in 
the  affairs  of  the  company,  by  publishing  a  copy  thereof  at  least  weekly 
for  not  less  than  two  successive  weeks  in  some  newspaper  printed  in 
the  county  in  which  such  corporation  has  its  principal  place  of  business, 
or  if  there  be  no  such  newspaper  published,  then  by  posting  a  copy  of 
such  summons  at  the  door  of  the  courthouse  of  such  county,  and  pub- 
lishing a  copy  thereof  for  the  time  and  in  the  manner  aforesaid  in  the 
newspaper  published  nearest  the  county  seat  of  the  county  in  which  such 
corporation  has  its  principal  place  of  business,  or  in  some  newspaper 
published  in  the  city  of  Raleigh;  and  such  publication  shall  be  deemed 
and  held  sufficient  service  on  all  stockholders,  creditors  of,  or  dealers 
with,  such  corporation,  and  upon  the  corporation,  if  no  officer  can  after 
due  diligence  be  found  in  the  State  and  it  shall  have  no  process  agent 
in  the  State;  and  all  such  stockholders,  creditors,  or  dealers  or  other 
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parties  interested  may  intervene  in  said  proceedings  and  become  parties 
thereto  for  themselves,  or  for  others  in  like  interest,  under  such  rules  as 
the  court  for  the  purpose  of  justice  shall  prescribe. 
•    Code,  s.  695;  1911,  c.  173. 

1200.  Corporate  existence  continued  three  years  for  winding 

Up.  All  corporations  whose  charters  shall  expire  by  their  own  limitation, 
or  shall  be  annulled  by  forfeiture  or  otherwise,  shall  nevertheless  be  con- 
tinued bodies  corporate  for  the  term  of  three  years  after  the  time  when 
they  would  have  been  so  dissolved,  for  the  purpose  of  prosecuting  and  de- 
fending actions  by  or  against  them,  and  of  enabling  them  gradually  to 
settle  and  close  their  concerns,  to  dispose  of  and  convey  their  property, 
and  to  divide  their  capital;  but  not  for  the  purpose  of  continuing  the 
business  'for  which  such  'corporation  may  have  been  established :  Pro- 
vided, that  in  any  pending  action  the  court,  in  its  discretion,  may  extend 
the  time  for  winding  up  the  affairs  of  such  corporation. 
Code,  s.  667;  1901,  c.  2,  s.  58. 

1201.  Upon  dissolution,  directors  to  be  trustees;  powers  and 

duties;  debts  not  extinguished.  Upon  the  dissolution  in  any  manner 
of  any  corporation,  unless  otherwise  directed  by  an  order  of  the  court, 
the  directors  shall  be  trustees  thereof,  with  full  power  to  settle  the  affairs, 
collect  the  outstanding  debts,  sell  and  convey  the  property  and  divide  the 
moneys  and  other  property  among  the  stockholders,  after  paying  its  debts 
as  far  as  such  moneys  and  property  shall  enable  them.  They  shall  have 
power  to  meet,  and  act  under  the  by-laws  of  the  corporation,  and,  under 
regulations  to  be  made  by  a  majority  of  said  trustees,  to  prescribe  the 
terms  and  conditions  of  the  sale  of  such  property,  and  may  sell  all  or  any 
part  for  cash,  or  partly  on  credit,  or  take  mortgages  or  bonds  for  part  of 
the  purchase  price  for  all  or  any  part  of  said  property.  In  case  of  the 
dissolution  of  a  corporation  the  debts  due  to  and  from  it  shall  not  be 
thereby  extinguished. 

Code,  s.  687;  1901,  c.  2,  s.  59. 

1202.  Directors  as  trustees  may  sue  and  be  sued.    The  direc- 
tors, constituted  trustees  as  aforesaid,  shall  have  power  to  sue  for  and 
recover  the  aforesaid  debts  and  property,  in  the  name  of  the  corporation, 
and  shall  be  suable  by  the  same  name  for  the  debts  owing  by  such  corpo- 
ration, and  shall  be  jointly  and  severally  responsible  for  such  debts,  only 
to  the  amount  of  moneys  and  property  of  the  corporation  which  shall 
come  to  their  hands  or  possession  as  such  trustees. 

1901,  c.  2,  s.  60. 

1203.  Jurisdiction  of  Superior  Court;  may  appoint  directors  or 

Others  as  receivers;  powers  and  duties.  Whenever  any  corporation 
shall  be  dissolved  in  any  manner  whatsoever,  the  Superior  Court,  on 
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application  of  any  creditor  or  stockholder,  at  any  time,  may  either  con- 
tinue the  directors  trustees  as  aforesaid  or  appoint  one  or  more  persons 
to  be  receivers  of  such  corporation,  to  take  charge  of  the  estates  and 
effects  thereof,  and  to  collect  the  debts  and  property  due  and  belonging 
to  the  corporation,  with  power  to  prosecute  and  defend,  in  the  name  of 
the  corporation,  or  otherwise,  all  suits  necessary  or  proper  for  the  pur- 
poses aforesaid,  and  to  appoint  an  agent  or  agents  under  them,  and  to  do 
all  other  acts  which  might  be  done  by  such  corporation,  if  in  being,  that 
may  be  necessary  for  the  final  settlement  of  its  unfinished  business;  and 
the  powers  of  such  trustees  or  receivers  may  be  continued  as  long  as  the 
court  shall  think  necessary  for  such  purposes. 
Code,  ss.  619,  668;  1901,  c.  2,  s.  61. 

1204.  Jurisdiction  Of  Judge.    The  judge  of  the  Superior  Court  shall 
have  jurisdiction  of  such  application  and  of  all  questions  arising  in  the 
proceedings  thereon,  and  make  such  orders,  injunctions,   and   decrees 
therein  as  justice  and  equity  shall  require,  at  any  place  in  the  district. 

Code,  s.  669;  1901,  c.  2,  s.  62. 

1205.  Injunction;  when  notice  and  undertaking  required.    An 

injunction  to  suspend  the  general  and  ordinary  business  of  a  corporation 
or  to  appoint  a  receiver  shall  not  be  granted  without  due  notice  of  the 
application  therefor  to  the  corporation,  except  where  the  State  is  a  party 
to  the  proceeding,  unless  the  plaintiff  shall  give  a  written  undertaking, 
executed  by  two  sufficient  sureties,  to  be  approved  by  the  judge,  to  the 
effect  that  the  plaintiff  will  pay  all  damages,  not  exceeding  the  sum  to 
be  mentioned  in  the  undertaking,  which  such  corporation  may  sustain 
by  reason  of  the  injunction,  or  the  appointment  of  the  receiver,  if  the 
court  shall  finally  decide  that  the  plaintiff  was  not  entitled  thereto.  The 
damages  may  be  ascertained  by  a  reference,  or  otherwise,  as  the  court 
shall  direct. 

Code,  s.  343;  C.  C.  P.,  s.  194. 

NOTE.— See  s.  818. 

1206.  Wages  for  two  months  lien  on  assets,   in  case  of  the  in- 
solvency of  any  corporation  the  laborers  and  workmen  and  all  persons 
doing  labor  or  service  of  whatever  character  in  the  regular  employment 
of  such  corporation  shall  have  a  first  prior  lien  upon  the  assets  thereof 
for  the  amount  of  wages  due  to  them  respectively  for  all  labor,  work,  and 
service  done,  performed,  or  rendered  within  two  months  next  preceding 
the  date  when  proceedings  in  insolvency  shall  be  actually  instituted  and 
begun  against  such  insolvent  corporation,  which  lien  shall  be  prior  to  all 
other  liens  that  can  or  may  be  acquired  upon  or  against  such  assets. 

1901,  c.  2,  s.  87. 
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1207.  Distribution  Of  funds.  After  payment  of  all  allowances,  ex- 
penses, and  costs,  and  the  satisfaction  of  all  special  and  general  liens 
upon  the  funds  of  the  corporation  to  the  extent  of  their  lawful  priority, 
the  creditors  shall  be  paid  proportionately  to  the  amount  of  their  respect- 
ive debts,  and  the  creditors  shall  be  entitled  to  distribution  on  debts  not 
due,  making  in  such  case  a  rebate  of  interest,  when  interest  is  not  accru- 
ing on  the  same,  and  the  surplus  funds,  if  any,  after  payment  of  the 
creditors  and  the  costs,  expenses,  and  allowances  aforesaid,  and  the  pre- 
ferred stockholders,  according  to  their  respective  shares,  and  if  there 
still  be  a  surplus  it  shall  be  divided  and  paid  to  the  general  stockholders 
proportionately,  according  to  their  respective  shares.  Upon  the  distri- 
bution of  the  assets  of  an  insolvent  corporation,  judgment  of  dissolution 
shall  be  entered,  and  a  certified  copy  of  said  judgment  shall  be  filed  in 
the  office  of  the  Secretary  of  State  and  also  in  the  office  of  the  clerk  of 
the  Superior  Court  of  the  county  in  which  the  principal  office  of  the 
corporation  is  located,  and  the  same  shall  be  recorded  in  the  "Corpora- 
tion Book"  and  in  the  "Record  of  Incorporations"  in  these  offices  respect- 
ively, and  thereupon  said  corporation  shall  be  dissolved  without  being 
required  to  comply  with  section  one  thousand  one  hundred  and  ninety- 
five  of  the  Revisal  of  one  thousand  nine  hundred  and  five. 
Code,  s.  670;  1901,  c.  2,  ss.  63,  89;  1909,  c.  15. 

1208.  Dissolution  does  not  abate  actions;  receivers  to  be  noti- 
fied.    Any  action  now  pending,  or  to  be  hereafter  begun,  against  any 

corporation  which  may  become  dissolved  before  final  judgment  shall  not 
abate  by  reason  thereof,  but  no  judgment  shall  be  entered  therein  except 
upon  notice  to  the  trustees  or  receivers  of  the  corporation. 
1901,  c.  2,  s.  64. 

1209.  Judgment  of  forfeiture  against  a  corporation,    if  it  shall 

be  adjudged  that  a  corporation  against  which  an  action  .shall  have  been 
brought  has  forfeited,  by  neglect,  abuse,  or  surrender,  its  corporate  rights, 
privileges,  and  franchises,  judgment  shall  be  rendered  that  the  corpora- 
tion be  excluded  from  such  corporate  rights,  privileges,  and  franchises, 
and  that  the  corporation  be  dissolved. 
Code,  s.  617. 

1210.  Persons  claiming  to  be  corporation  liable  for  costs  of 

action.  If  judgment  be  rendered  in  such  action  against  a  corporation, 
or  against  persons  claiming  to  be  a  corporation,  the  court  may  cause  the 
costs  therein  to  be  collected  by  execution  against  the  persons  claiming  to 
be  a  corporation,  or  by  attachment  or  process  against  the  directors  or 
other  officers  of  such  corporation. 
Code,  s.  618. 

1211.  Clerk  Superior  Court  to  file  copy  of  judgment  dissolving 
corporation  with  Secretary  of  State;  costs  thereof.    A  copy  of 
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every  judgment  dissolving  a  corporation  or  forfeiting  its  charter  shall  be 
forthwith  filed  by  the  clerk  of  the  court,  in  the  office  of  the  Secretary  of 
State,  and  a  note  thereof  shall  be  made  by  the  Secretary  of  State,  on 
the  charter  or  certificate  of  incorporation,  and  in  the  index  thereof,  and 
be  published  by  him  in  the  annual  report  hereinafter  provided  for,  the 
cost  of  which  shall  be  taxed  by  the  clerk  of  the  Superior  Court  in  the 
action  wherein  the  corporation  is  dissolved. 
1901,  c.  2,  s.  65. 

XII.     EXECUTION. 

1212.  HOW  JSSUed  and  On  What  levied.     If  any  judgment  shall  be 
rendered  against  a  corporation,  the  plaintiff  may  sue  out  such  execu- 
tions against  the  property  of  a  corporation  as  is  provided  by  law  to  be 
issued  against  the  property  of  natural  persons,  which  executions  may 
be  levied  as  well  on  the  current  money  as  on  the  goods,  chattels,  lands 
and  tenements  of  such  corporation. 

1901,  c.  2,  s.  66. 

1213.  Agent  must  furnish  information  as  to  property  to  officer 

With.  Every  agent  or  person  having  charge  or  control  of  any  property 
of  a  corporation,  on  request  of  any  public  officer  having  for  service  a 
writ  of  execution  against  it,  shall  furnish  to  him  the  names  of  the  direc- 
tors and  officers  thereof,  and  a  schedule  of  all  its  property,  including 
debts  due  or  to  become  due  to  it,  so  far  as  he  may  have  knowledge  of  the 
same. 

1901,  c.  2,  s.  67. 

1214.  Shares  Of  StOCk  SOld  Under.     Any  share  or  interest  in  any 
bank,  insurance  company,  or  other  joint-stock  company  that  is  or  may  be 
incorporated  under  the  authority  of  this  State,  or  incorporated  or  estab- 
lished under  the  authority  of  the  United  States,  belonging  to  the  defend- 
ant in  execution,  may  be  taken  and  sold  by  virtue  of  such  execution  in 
the  same  manner  as  goods  and  chattels. 

1901,  c.  2,  s.  69. 

1215.  Officer  entitled  to  information  as  to  stock.    The  clerk, 

cashier,  or  other  officer  of  such  company,  who  has  at  the  time  the  custody 
of  the  books  of  the  company,  shall,  upon  exhibiting  to  him  the  writ  of 
execution,  give  to  the  officer  having  such  writ  a  certificate  of  the  number 
of  shares  or  amount  of  the  interest  held  by  the  defendant  in  such  com- 
pany; and  if  he  shall  neglect  or  refuse  so  to  do,  or  if  he  shall  willfully 
give  a  false  certificate  thereof,  he  shall  be  liable  to  the  plaintiff  for  the 
amount  due  on  said  execution,  with  costs. 
1901,  c.  2,  s.  70. 

1216.  Against  debts  due  corporation;  liability  of  agents  refusing 

Compliance.     If  any  officer  holding  an  execution  shall  be  unable  to  find 
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other  property  belonging  to  the  corporation  liable  to  execution,  he  or  the 
judgment  creditor  may  elect  to  satisfy  such  execution  in  whole  or  in  part 
out  of  any  debts  due  to  the  corporation ;  and  it  shall  be  the  duty  of  any 
agent  or  person  having  custody  of  any  evidence  of  such  debt  to  deliver 
the  same  to  the  officer,  for  the  use  of  the  creditor,  and  such  delivery, 
with  a  transfer  to  the  officer  in  writing,  for  the  use  of  the  creditor,  and 
notice  to  the  debtor  shall  be  a  valid  assignment  thereof;  and  such  cred- 
itor may  sue  for  and  collect  the  same  in  the  name  of  the  corporation, 
subject  to  such  equitable  set-offs  on  the  part  of  the  debtor  as  in  other 
assignments;  and  every  agent  or  person  who  shall  neglect  or  refuse  to 
comply  with  the  provisions  of  this  and  the  last  preceding  section  shall 
be  himself  liable  to  pay  to  the  execution  creditor  the  amount  due  on  said 
execution,  with  costs. 
1901,  c.  2,  s.  68. 

1217.  Proceedings  when  custodian  of  corporate  books  is  a  non- 
resident. When  the  clerk,  cashier,  or  other  officer  of  any  corporation 
incorporated  under  the  laws  of  this  State,  who  has  the  custody  of  the 
books  of  registry  of  the  stock  thereof,  shall  be  nonresident  in  this  State, 
it  shall  be  the  duty  of  the  sheriff  receiving  a  writ  of  execution  issued  out 
of  any  court  of  this  State  against  the  goods  and  chattels  of  a  defendant 
in  execution  holding  stock  in  such  company,  to  send  by  mail  a  notice  in 
writing,  directed  to  such  nonresident  clerk,  cashier,  or  other  officer,  at  the 
postoffice  nearest  his  reputed  place  of  residence,  stating  in  such  notice 
that  he,  the  said  sheriff,  holds  such  writ  of  execution,  and  out  of  what 
court,  at  whose  suit,  for  what  amount,  and  against  whose  goods  and  chat- 
tels such  writ  has  been  issued,  and  that  by  virtue  of  such  writ,  he,  the 
sheriff,  seizes  and  levies  upon  all  the  shares  of  stock  of  such  company 
held  by  the  defendant  in  execution  on  the  day  of  the  date  of  such  written 
notice ;  and  it  shall  also  be  the  duty  of  such  sheriff  on  the  day  of  mailing 
such  notice,  to  affix  and  set  up  upon  any  office  or  place  of  business  of  such 
company,  within  his  county,  a  like  notice  in  writing,  and  on  the  same 
day  to  serve  like  notice  in  writing  upon  the  president  and  directors  of 
said  company,  or  upon  such  of  them  as  reside  in  his  county,  either  per- 
sonally or  by  leaving  the  same  at  their  respective  places  of  abode ;  and 
the  sending,  setting  up,  and  serving  of  such  notices  in  the  manner  afore- 
said shall  constitute  such  levy  so  made  a  valid  service  of  such  writ  upon 
all  shares  of  stock  in  such  company  held  by  the  defendant  in  execution, 
which  have  not  at  the  time  of  the  receipt  of  such  notice  by  said  clerk, 
cashier,  or  other  officer,  who  has  custody  of  the  books  of  registry  of  the 
stock  thereof,  been  actually  transferred  by  the  defendant;  and  there- 
after any  transfer  or  sales  of  such  shares  by  the  defendant  in  execution 
shall  be  void  as  against  the  plaintiff  in  said  execution,  or  any  purchaser 
of  such  stock  at  any  sale  thereunder. 

1901,  c.  2,  s.  71. 
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1218.  Duty  and  liability  of  nonresident  custodian  of  corporate 

books.  The  nonresident  clerk,  cashier,  or  other  officer  in  such  company, 
to  whom  notice  in  writing  is  sent,  as  prescribed  in  the  preceding  section, 
shall  thereupon  send  forthwith,  by  mail  or  otherwise,  to  the  officer  hav- 
ing such  writ,  a  statement  of  the  time  when  he  received  such  notice  and  a 
certificate  of  the  number  of  shares  held  by  the  defendant  in  such  com- 
pany at  the  time  of  the  receipt  by  him  of  such  notice,  not  actually  trans- 
ferred on  the  books  of  said  company;  and  the  said  sheriff  or  other  offi- 
cer shall,  on  receipt  by  him  of  such  certificate,  insert  the  number  of  such 
shares  in  the  inventory  attached  to  said  writ ;  and  if  such  clerk,  cashier, 
or  other  officer  in  such  company  neglect  to  send  such  certificate  as  afore- 
said, or  if  he  shall  willfully  send  a  false  certificate,  he  shall  be  liable  to 
the  plaintiff  for  double  the  amount  of  all  damages  occasioned  by  such 
neglect,  or  false  certificate,  to  be  recovered  in  an  action  against  him; 
but  the  neglect  to  send,  or  miscarriage  of  such  certificate  shall  not  im- 
pair the  validity  of  the  levy  upon  the  stock. 
1901,  c.  2,  s.  72. 

XIII.     RECEIVERS. 

1219.  When  appointed.      Whenever  any  corporation  shall  become 
insolvent,  or  shall  suspend  its  ordinary  business  for  want  of  funds  to 
carry  on  the  same,  or  be  in  imminent  danger  of  insolvency,  or  has  for- 
feited its  corporate  rights,  or  its  corporate  existence  shall  have  expired 
by  limitation,  a  receiver  may  be  appointed  by  the  court  under  the  same 
regulations  as  are  provided  by  law  for  the  appointment  of  receivers  in 
other  cases. 

Code,  s.  668;  1901,  c.  2,  s.  73. 
NOTE. — See,  also,  s.  1203. 

1220.  Debts  provided  for,  receiver  discharged.    Whenever  a  re- 
ceiver shall  have  been  appointed,  and  it  shall  afterwards  appear  that  the 
debts  of  the  corporation  have  been  paid,  or  provided  for,  and  that  there 
remains,  or  can  be  obtained  by  further  contributions,  sufficient  capital 
to  enable  it  to  resume  its  business,  the  court  may,  in  its  discretion,  a 
proper  case  being  shown,  discharge  the  receiver,  and  decree  that  its  prop- 
erty, rights,  franchises,  and  effects  shall  revert  to  the  corporation,  and 
thereafter  the  corporation  may  resume  control  of  and  enjoy  the  same  as 
fully  as  if  the  receiver  had  never  been  appointed. 

1901,  c.  2,  s.  76. 

1221.  Reorganization  after  receiver  discharged.    Whenever  a 

majority  in  interest  of  the  stockholders  of  such  corporation  shall  have 
agreed  upon  a  plan  for  the  reorganization  of  the  corporation  and  a  re- 
sumption by  it  of  the  management  and  control  of  its  property  and  busi- 
nesSj  such  corporation  may,  with  the  consent  of  the  court,  upon  the  re- 
conveyance to  it  of  its  property  and  franchises,  either  by  deed  or  decree 
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of  the  court,  mortgage  the  same  for  such  amount  as  may  be  necessary  for 
the  purposes  of  such  reorganization;  and  may  issue  bonds  or  other  evi- 
dences of  indebtedness,  or  additional  stock,  or  both,  and  use  the  same  for 
the  full  or  partial  payment  of  the  creditors  who  will  accept  the  same,  or 
otherwise  dispose  of  the  same  for  the  purposes  of  the  reorganization. 
1901,  c.  2,  s.  77. 

1222.  Powers  and  bond.     Such  receiver  shall  have  full  power  and 
authority  to  demand,  sue  for,  collect,  receive,  and  take  into  his  posses- 
sion all  the  goods  and  chattels,  rights  and  credits,  moneys  and  effects, 
lands  and  tenements,  books,  papers,  choses  in  action,  bills,  notes,  and 
property  of  every  description  of  the  corporation,  foreclose  mortgages, 
deeds  of  trust,  and  other  liens  executed  to  the  corporation,  and  to  insti- 
tute suits  for  the  recovery  of  any  estate,  property,  damages,  or  demands 
existing  in  favor  of  the  corporation,  and  to  appoint  agents  under  him, 
and  to  do  all  other  acts  which  might  be  done  by  such  corporation,  if  in 
being,  that  may  be  necessary  for  the  final  settlement  of  the  unfinished 
business  of  the  corporation ;  and  the  powers  of  such  receiver  may  be  con- 
tinued as  long  as  the  court  shall  think  necessary  for  the  purpose  afore- 
said, and  the  receiver  shall  have  power  to  sell,  convey,  and  assign  all  the 
said  estate,  rights,  and  interest,  and  shall  hold  and  dispose  of  the  pro- 
ceeds thereof  under  the  direction  of  the  court.     The  word  receiver  as 
used  in  this  chapter  shall  be  construed  to  include  receivers  and  trustees 
appointed  as  provided  in  this  chapter.    Every  receiver  shall,  before  act- 
ing, enter  into  such  bond  and  comply  with  such  terms  as  the  court  may 
prescribe. 

Code,  s.  668;  1901,  c.  2,  s.  74. 

1223.  Majority  may  act;  removal  of;  vacancies.    Every  matter 

and  thing  required  to  be  done  by  receivers  or  trustees  shall  be  good  and 
effectual,  to  all  intents  and  purposes,  if  performed  by  a  majority  of 
them;  and  the  court  may  remove  any  receiver  or  trustee  and  appoint 
another  in  his  place,  or  fill  any  vacancy  which  may  occur. 
1901,  c.  2,  s.  79. 

1224.  Property  tO  Vest  in.  All  the  real  and  personal  property  of  an 
insolvent  corporation,  wheresoever  situated,  and  all  its  franchises,  rights, 
privileges,  and  effects  shall,  upon  the  appointment  of  a  receiver,  forth- 
with vest  in  him,  and  the  corporation  shall  be  divested  of  the  title  thereto. 

1901,  c.  2,  s.  75. 

1225.  Inventory.     Such  receiver,  within  thirty  days  after  his  ap- 
pointment, shall  lay  before  the  court  a  full  and  complete  inventory  of  all 
estate,  property,  and  effects  of  the  corporation,  its  nature  and  probable 
value,  and  an  account  of  all  debts  due  from  and  to  it,  as  nearly  as  the 
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same  can  be  ascertained,  and  make  a  report  to  the  Superior  Court  of  his 
proceedings  at  every  civil  term  thereof  during  the  continuance  of  the 
trust. 

1901,  c.  2,  s.  80. 

1226.  Compensation.      Before  distribution  of  the  assets  of  an  in- 
solvent corporation  among  the  creditors  or  stockholders  the  court  shall 
allow  a  reasonable  compensation  to  the  receiver  for  his  services,  not  to 
exceed  five  per  cent  upon  receipts  and  disbursements,  and  the  costs  and 
expenses  of  administration  of  his  trust,  and  the  costs  of  the  proceedings 
in  said  court  to  be  first  paid  out  of  said  assets. 

1901,  c.  2,  s.  88. 

1227.  May  send  for  persons  and  papers;  penalty  for  refusing  to 

answer.  Such  receiver  shall  havQ  power  to  send  for  persons  and  papers, 
and  to  examine  any  persons,  including  the  creditors  and  claimants,  and 
the  president,  directors,  and  other  officers  and  agents  of  the  corporation, 
on  oath  or  affirmation  (which  oath  or  affirmation  the  receiver  may  ad- 
minister), respecting  its  affairs  and  transactions  and  its  estate,  money, 
goods,  chattels,  credits,  notes,  bills,  and  choses  in  action,  real  and  per- 
sonal estate  and  effects  of  every  kind ;  and  also  respecting  its  debts,  obli- 
gations, contracts,  and  liabilities,  and  the  claims  against  it;  and  if  any 
person  shall  refuse  to  be  sworn  or  affirmed,  or  to  make  answers  to  such 
questions  as  may  be  put  to  him,  or  refuse  to  declare  the  whole  truth 
touching  the  subject-matter  of  the  said  examination,  the  court  may,  on 
report  of  the  receiver,  commit  such  person  as  for  contempt. 
1901,  c.  2,  s.  78. 

1228.  Time  limit  for  creditors  to  present  claims.    The  court  may 

limit  the  time  within  which  creditors  shall  present  and  make  proof  to 
such  receiver  of  their  respective  claims  against  the  corporation,  and  may 
bar  all  creditors  and  claimants  failing  so  to  do  within  the  time  limited 
from  participating  in  the  distribution  of  the  assets  of  the  corporation. 
The  court  may  also  prescribe  what  notice,  by  publication  or  otherwise, 
.shall  be  given  to  creditors  of  such  limitation  of  time. 
1901,  c.  2,  s.  81. 

1229.  Claims,  how  presented  and  proved;  power  and  duty  of 

receiver.  Every  claim  against  an  insolvent  corporation  shall  be  pre- 
sented to  the  receiver  in  writing;  and  the  claimant,  if  required,  shall 
submit  himself  to  such  examination  in  relation  to  the  claim  as  the  re- 
ceiver shall  direct,  and  shall  produce  such  books  and  papers  relating  to 
the  claim  as  shall  be  required;  and  the  receiver  shall  have  power  to  ex- 
amine, under  oath  or  affirmation,  all  witnesses  produced  before  him 
touching  the  claims,  and  shall  pass  upon  and  allow  or  disallow  the  claims 
or  any  part  thereof,  and  notify  the  claimants  of  his  determination. 
1901,  c.  2,  s.  82. 
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1230.  Claims  reported  to  court;  exceptions  in  ten  days;  right  to 

jury  trial.  It  shall  te  the  duty  of  such  receiver  to  report  to  the  term  of 
the  Superior  Court  subsequent  to  any  finding  by  him  as  to  any  claim 
against  the  corporation,  and  exceptions  thereto  may  be  filed  by  any  per- 
son interested,  within  ten  days  after  notice  of  such  finding  by  the  re- 
ceiver, and  not  later  than  within  the  first  three  days  of  the  said  term; 
and  if,  on  any  exception  so  filed,  a  jury  trial  shall  be  demanded,  it  shall 
be  the  duty  of  the  court  to  prepare  a  proper  issue  and  submit  the  same 
to  a  jury ;  and  if  such  demand  is  not  made  in  the  exceptions  to  the  report 
the  right  to  a  jury  trial  shall  be  deemed  to  have  been  waived.  The  judge 
may,  in  his  discretion,  extend  the  time  for  filing  such  exceptions. 
1901,  c.  2,  s.  83. 

1231.  May  become  plaintiff  in  pending  actions.    Such  receiver 

shall,  upon  application  by  him,  be  substituted  as  party  plaintiff  or  com- 
plainant in  the  place  and  stead  of  the  corporation,  in  any  suit  or  proceed- 
ing which  was  pending  at  the  time  of  his  appointment. 
1901,  c.  2,  s.  84. 

1232.  Property  sold  pending  litigation;  fund  reserved.    When 

the  property  of  an  insolvent  corporation  is  at  the  time  of  the  appoint- 
ment of  a  receiver  encumbered  with  mortgages  or  other  liens,  the  legality 
of  which  is  brought  in  question  and  the  property  is  of  a  character  mate- 
rially to  deteriorate  in  value  pending  the  litigation,  the  court  may  order 
the  receiver  to  sell  the  same,  clear  of  encumbrances,  at  public  or  private 
sale,  for  the  best  price  that  can  be  obtained,  and  pay  the  money  into  the 
court,  there  to  remain  subject  to  the  same  liens  and  equities  of  all  par- 
ties in  interest  as  was  the  property  before  sale,  to  be  disposed  of  as  the 
court  shall  direct. 

1901,  c.  2,  s.  86. 

NOTE. — For  service  of  process,  actions  for  appointment  of  receivers,  see  s. 
1199. 

For  bond  before  appointing  receiver,  see  s.  1205. 

XIV.     TAXES  AND  FEES. 

1233.  State  taxes;  organization,  amendments,  dissolution,  etc. 

On  filing  any  certificate  or  other  paper,  relative  to  corporations,  in  the 
office  of  the  Secretary  of  State,  the  following  taxes  shall  be  paid  to  the 
State  Treasurer,  for  the  use  of  the  State :  For  certificates  of  incorpora- 
tion, twenty  cents  for  each  thousand  dollars  of  the  total  amount  of  cap- 
ital stock  authorized,  but  in  no  case  less  than  twenty-five  dollars ;  increase 
of  capital  stock,  twenty  cents  for  each  thousand  dollars  of  the  total  in- 
crease authorized,  but  in  no  case  less  than  twenty  dollars;  extension  or 
renewal  of  corporate  existence  of  any  corporation,  the  same  as  required 
for  the  original  certificate  of  organization  by  this  chapter;  change  of 
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name,  change  of  nature  of  business,  amended  certificate  of  incorporation 
(other  than  those  authorizing  increase  of  capital  stock),  decrease  of 
capital  stock,  increase  or  decrease  of  par  value  of,  or  number  of,  shares, 
twenty  dollars ;  for  filing  list  of  officers  and  directors,  one  dollar ;  disso- 
lution of  corporation,  change  of  principal  place  of  business,  five  dollars : 
Provided,  that  no  taxes  shall  be  required  to  be  paid  by  any  benevolent, 
religious,  educational,  or  charitable  society  or  association  having  no 
capital  stock;  and  these  taxes  shall  not  be  cumulative,  but  when  two  or 
more  taxes  would  have  been  incurred  at  the  same  time,  the  tax  for  all 
shall  be  the  largest  single  tax. 
1901,  c.  2,  s.  96. 

Corporations  formed  under  1137a  not  subject  to  tax  and  fees  pro- 
vided in  this  and  following  sections. 
1911,  c.  155. 

1234.  Fees  to  Secretary  of  State  and  clerk  of  Superior  Court. 

The  Secretary  of  State  shall  collect  and  retain  the  following  fees,  viz. : 
For  recording  the  certificate  of  incorporation,  one  dollar  for  the  first 
three  copy-sheets  and  ten  cents  for  each  copy-sheet  in  excess  thereof ;  and 
for  official  seal,  fifty  cents;  for  copying,  the  same  fees  as  for  recording. 
There  shall  be  paid  the  clerk  of  the  Superior  Court  for  recording  the 
certificate  of  incorporation,  a  fee  of  three  dollars. 
Code,  s.  680;  1893,  c.  318,  s.  4;  1901,  c.  2,  s.  96. 

1235.  Tax  on  bills  creating  private  corporations;  copy  to  be 
filed  with  Secretary  of  State  before  organization.   Every  bill  intro- 
duced in  either  house  of  the  General  Assembly  to  incorporate  any  private 
corporation  or  railroad  company,  or  to  amend  the  charter  of  such  corpo- 
ration, shall  be  accompanied  by  a  receipt  from  the  State  Treasurer,  show- 
ing that  there  has  been  paid  an  organization  tax  in  double  the  amount 
prescribed  for  corporations  organized  under  this  chapter,  and  in  addi- 
tion thereto  each  private  corporation  (railroad,  insurance,  and  banking 
companies  excepted)  shall,  before  its  organization,  file  and  have  recorded 
a  copy  of  the  bill  creating  it  in  the  office  of  the  Secretary  of  State,  and 
shall  become  subject  to  the  provisions  of  this  chapter. 

1901,  c.  2,  s.  97;  1903,  c.  93;  1905,  c.  168,  s.  3. 

1236.  Corporate  property  liable  for  taxes,  though  in  receiver's 

hands.  Whenever  taxes  are  duly  assessed,  charged,  and  extended  against 
any  corporation  having  chartered  rights,  or  doing  business  in  this  State, 
or  having  property  in  this  State,  or  against  any  person  resident  in  this 
State,  or  doing  business  or  having  property  in  this  State,  and  the  tax 
list  is  in  the  hands  of  any  officer  or  tax  collector,  it  shall  be  competent 
for  such  officer  or  tax  collector,  whenever  said  taxes,  whether  listed  or 
unlisted,  are  due  and  unpaid,  to  levy  upon,  seize  and  take  into  his  posses- 
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sion  such  part  of  the  property  belonging  to  such  persons  or  corporation 
as  may  be  necessary  to  pay  such  taxes,  listed  or  unlisted,  whether  the 
property  of  such  corporation  or  person  be  in  the  hands  of  a  receiver  duly 
appointed  or  not. 
Code,  s.  699. 

1237.  Tax  collector  need  not  obtain  order  of  court,  though  prop- 
erty JS  in  receiver's  hands.      In  all  cases  provided  for  in  the  preceding 

section  it  shall  not  be  necessary  for  such  officer  or  tax  collector  to  apply 
and  obtain  from  the  court  appointing  such  receiver,  or  having  jurisdic- 
tion of  the  property  or  of  the  receiver,  an  order  for  the  payment  of  such 
taxes;  but  the  same  may  be  collected  as  aforesaid,  by  distraint  and 
seizure,  as  if  the  property  or  corporation  was  not  in  the  hands  of  a 
receiver.  This  section  and  the  preceding  section  shall  apply  to  all  taxes, 
whether  State,  county,  town,  or  municipal;  and  shall  be  liberally  con- 
strued in  favor  of  and  in  furtherance  of  the  collection  of  said  taxes. 
Code,  s.  700. 

XV.     KEORGANIZATION. 

1238.  Corporations  whose  property  and  franchises  sold  under 

Order  Of  COUrt  Or  execution.  Whenever  the  property  and  franchises 
of  a  corporation  shall  be  sold  under  a  judgment  or  decree  of  a  court  of 
this  State,  or  of  the  circuit  court  of  the  United  States,  or  under  execu- 
tion, to  satisfy  a  mortgage  debt  or  other  encumbrance  thereon,  such  sale 
shall  vest  in  the  purchaser  all  the  right,  title,  interest,  and  property  of 
the  parties  to  the  action  in  which  such  judgment  or  decree  was  made,  to 
said  property  and  franchises  so  sold,  subject  to  all  the  conditions,  limita- 
tions, and  restrictions  of  said  corporation;  and  such  purchaser  and  his 
associates,  not  less  than  three  in  number,  shall  thereupon  become  a 
new  corporation,  by  such  name  as  said  persons  shall  select,  who  shall  be 
the  stockholders  in  the  ratio  of  the  purchase  money  by  them  respectively 
contributed;  and  shall  be  entitled  to  all  the  rights  and  franchises  and 
be  subject  to  all  the  conditions,  limitations,  and  penalties  of  the  said 
corporation  whose  property  and  franchises  shall  have  been  so  sold.  In 
the  event  of  the  sale  of  a  railroad  in  foreclosure  of  a  mortgage  or  deed 
of  trust,  whether  under  a  decree  of  court  or  otherwise,  the  corporation 
created  by  or  in  consequence  of  such  sale  shall  succeed  to  all  the  fran- 
chises, rights,  and  privileges  of  said  original  corporation  only  when 
such  sale  is  of  all  the  railroad  owned  by  the  company  and  described  in 
the  mortgage  or  deed  of  trust,  and  when  said  railroad  is  sold  as  an 
entirety.  And  if  any  purchaser  at  any  such  sale  heretofore  or  hereafter 
made  shall  be  a  corporation,  such  purchasing  corporation  shall  succeed 
to  all  the  properties,  franchises,  powers,  rights,  and  privileges  of  the 
original  corporation.  Provided,  that  this  shall  not  affect  vested  rights, 
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and  shall  not  be  construed  to  in  any  manner  alter  the  public  policy  of 
the  State  now  or  hereafter  established  with  reference  to  trusts  and  con- 
tracts in  restraint  of  trade. 

1901,  c.  2,  s.  100. 

Code,  ss.  697,  698;'l897,  c.  305;  1901,  c.  2,  s.  99;  1913,  c.  25. 

1239.  New  corporators  to  meet  and  organize.    The  persons  for 

or  on  whose  account  any  such  property  and  franchises  may  have  been 
purchased  shall  meet  within  thirty  days  after  the  conveyance  made 
by  virtue  of  said  process,  or  decree,  shall  have  been  delivered,  written 
notice  of  the  time  and  place  of  said  meeting  having  been  given  to  each 
of  said  several  persons  at  least  ten  days  before  said  meeting,  and  organ- 
ize said  new  corporation. 
1901,  c.  2,  s.  100. 

1240.  Duties  and  powers  at  meeting.    At  such  meeting  the  said 

persons  shall  adopt  a  corporate  name  and  corporate  seal,  determine  the 
amount  of  the  capital  stock  of  said  corporation,  and  shall  have  power 
and  authority  to  make  and  issue  certificates  of  stock  in  shares  of  such 
amounts  as  they  shall  see  fit.  The  said  corporation  may  then,  or  at  any 
time  thereafter,  create  and  issue  preferred  stock  to  such  an  amount  and 
at  such  time  as  they  may  deem  necessary. 
1901,  c.  2,  ss.  101,  102. 

1241.  Certificate  to  be  filed  with  Secretary  of  State,  it  shall  be 

the  duty  of  such  new  corporation,  within  one  month  after  its  organiza- 
tion, to  make  certificate  thereof,  under  its  common  seal,  attested  by  the 
signature  of  its  president,  specifying  the  date  of  such  organization,  the 
name  so  adopted,  the  amount  of  capital  stock,  and  the  name  of  its  presi- 
dent and  directors,  and  transmit  the  said  certificate  to  the  Secretary  of 
State,  to  be  filed  and  recorded  in  his  office,  and  there  remain  of  record ; 
and  a  certified  copy  of  such  certificate  so  filed  shall  be  recorded  in  the 
office  of  the  clerk  of  the  Superior  Court  of  the  county  in  which  is  located 
the  principal  office  of  the  said  corporation,  and  shall  be  the  charter  and 
evidence  of  the  corporate  existence  of  said  new  corporation :  Provided, 
that  nothing  contained  in  this  chapter  shall  divest  or  in  any  manner 
impair  the  lien  of  any  prior  mortgage,  or  other  encumbrance  upon  the 
property  or  franchises,  conveyed  under  the  sale  of  said  property  or 
franchise,  when  by  the  terms  of  the  process  or  decree  under  which  the 
sale  was  made,  or  by  operation  of  law,  the  said  sale  is  made  subject  to 
the  lien  of  any  such  prior  mortgage  or  other  encumbrance;  and  Pro- 
vided, that  no  such  sale  and  conveyance  or  organization  of  such  new  cor- 
poration shall  in  any  wise  affect  or  impair  any  rights  of  any  person, 
body  politic  or  corporate,  not  a  party  to  the  action  in  which  the  afore- 
said decree  was  made,  nor  of  the  said  party,  except  so  far  as  determined 
by  said  decree ;  and  Provided,  also,  that  when  any  trustee  shall  be  made 
a  party  to  such  action,  and  his  cestui  que  trust,  for  any  reason  satisfac- 
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tory  to  the  court  in  which  the  action  may  be,  shall  not  be  made  a  party 
thereto,  the  rights  and  interest  of  such  cestui  que  trust  shall  be  con- 
cluded by  such  decree. 
1901,  c.  2,  s.  103. 

XYI.     MISCELLANEOUS  PROVISIONS. 

1242.  Name  of  corporation  to  be  displayed.    The  name  of  every 

corporation  shall  be  at  all  times  conspicuously  displayed  at  the  entrance 
of  its  principal  office  in  this  State,  and  in  default  thereof  for  sixty  days 
the  corporation  shall  be  liable  to  a  penalty  of  one  hundred  dollars,  to  be 
recovered,  with  costs,  by  the  State  in  an  action  to  be  prosecuted  by  or 
under  the  direction  of  the  Attorney-General. 
1901,  c.  2,  s,  50. 

1243.  Resident  process  agent  required;  in  absence,  service  upon 

Secretary  Of  State  Sufficient;  fees.  Every  corporation  having  prop- 
erty or  doing  business  in  this  State,  whether  incorporated  under  its  laws 
or  not,  shall  have  an  officer  or  agent  in  this  State,  upon  whom  process  in 
all  actions  or  proceedings  against  it  can  be  served ;  and  any  corporation 
failing  to  comply  with  the  provisions  of  this  section  shall  be  liable  to  a 
forfeiture  of  its  charter,  or  to  the  revocation  of  its  license  to  do  business 
in  this  State.  In  any  such  case  process  in  any  action  or  proceeding 
against  such  corporation  may  be  .served  upon  the  Secretary  of  State  by 
leaving  a  true  copy  thereof  with  him,  and  he  shall  mail  the  said  copy  to 
the  president,  secretary,  or  other  officer  of  the  corporation,  upon  whom, 
if  residing  in  this  State,  service  could  be  made;  and  for  the  service  to 
be  performed  by  the  said  Secretary  he  shall  receive  a  fee  of  fifty  cents, 
to  be  paid  by  the  party  at  whose  instance  the  service  is  made. 
1901,  c.  5. 

1244.  Secretary  of  State  to  annually  publish  list  of  corporations 

Created.  The  Secretary  of  State  shall  annually  compile  from  the 
records  of  his  office  and  publish  a  complete  list,  in  alphabetical  order,  of 
the  original  and  amended  certificates  of  incorporation  filed  during  the 
preceding  year,  together  with  the  location  of  the  principal  office  of  each 
in  this  State,  the  name  of  the  agent  in  charge  thereof,  the  amount  of 
authorized  capital  stock,  the  amount  with  which  business  is  to  be  com- 
menced, the  amount  issued,  the  date  of  filing  the  certificate,  and  the 
period  for  which  the  corporation  is  to  continue :  Provided,  that  the  Sec- 
retary of  State  and  the  Corporation  Commission  shall  confer  and  ar- 
range the  statistics  so  as  to  prevent  the  same  facts  being  embodied  in  the 
reports  of  both  departments. 

1901,  c.  2,  s.  104;  1911,  c.  211;  1913,  c.  198. 

1245.  Mutual  corporations  may  create  stock.    The  members  of 

any  mutual  corporation  may  provide  for  and  create  a  capital  stock  of 
such  corporation,  upon  the  consent  in  writing  of  all  the  members  of  the 
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corporation,  and  may  provide  for  the  payment  of  such  stock,  and  fix  and 
prescribe  the  rights  and  privileges  of  the  stockholders  therein,  not  in- 
consistent with  law. 
1901,  c.  2,  s.  105. 

1246.  Forfeiture  by  failure  for  two  years  to  organize;  or,  after 
organization,  to  act;  duty  of  Secretary  of  State  and  Attorney- 
General.    When  any  act  shall  have  been  passed,  or  certificate  of  incor- 
poration, as  provided  in  this  chapter,  shall  have  been  recorded,  creating 
a  body  corporate,  and  the  corporators  for  two  years  shall  neglect  or  fail 
to  organize  the  company  and  carry  into  effect  the  intent  of  the  act,  or, 
when  organized,  if  they  at  any  time  for  two  years  together  shall  cease 
to  act,  then  such  disuse  of  their  corporate  privileges  and  powers  shall  be 
deemed  and  taken  as  a  forfeiture  of  the  charter.     And  if,  after  thirty 
days  notice  by  the  Secretary  of  State,  such  corporation  shall  fail  to  sur- 
render its  corporate  rights,  or  to  dissolve,  in  the  manner  provided  in 
this  chapter,  the  Secretary  of  State  shall  report  such  corporation  to  the 
Attorney-General,  who  shall  institute  an  appropriate  action  for  the  disso- 
lution of  such  corporation. 

Code,  s.  688;  1901,  c.  2,  s.  106. 

1247.  Meaning  Of  "judge,"  "COUrt,"  etc.       Whenever    the    words 
"court,"  "Superior  Court,"  or  "judge  of  the  Superior  Court"  appear  in 
this  chapter,  they  shall  be  construed  to  mean  the  judge  of  the  Superior 
Court  resident  of  the  district  or  holding  the  courts  by  rotation,  exchange, 
or  appointment,  of  the  district  wherein  such  corporation  may  have  its 
principal  place  of  business. 

1901,  c.  2,  s.  111. 

1248.  Amendments  to  certain  charters  validated.    Ail  amend- 
ments to  the  plan  of  incorporation  of  any  corporation  which  was  organ- 
ized under  the  provisions  of  the  general  laws  of  North  Carolina  prior  to 
the  passage  of  the-  act  entitled  "An  act  to  revise  the  corporation  law  of 
North  Carolina,"  being  chapter  two,  Public  Laws  of  one  thousand  nine 
hundred  and  one,  are  hereby  declared  to  be  valid  in  all  respects,  whether 
such  amendments  have  been  made  in  accordance  with  the  provisions  of 
chapter  three  hundred  and  eighty  of  the  Public  Laws  of  one  thousand 
eight  hundred  and  ninety-three  or  in  accordance  with  the  provisions  of 
chapter  two  of  Public  Laws  of  one  thousand  nine  hundred  and  one ;  but 
no  amendment  shall  be  validated  by  this  section  unless  it  is  an  amend- 
ment of  such  nature  as  is  authorized  to  be  made  under  the  provisions  of 
chapter  two  of  Public  Laws  of  one  thousand  nine  hundred  and  one. 

1905,  c.  316. 

NOTE. — See  ss.  1027,  1028. 

NOTE. — Corporate  bonds  may  be  sold  for  less  than  par,  see  s.  1951. 


(1) 

(FORM  OF  CERTIFICATE  OF  INCORPORATION.] 

CERTIFICATE  OF  INCORPORATION 

OF 

Company 


This  is  to  Certify,  That  we,  the  undersigned,  do  hereby  associate  ourselves 
into  a  corporation  under  and  by  virtue  of  the  laws  of  the  State  of  North  Carolina, 
as  contained  in  Chapter  21  of  the  Revisal  of  1905,  entitled  "Corporations,"  and 
the  several  amendments  thereto,  and  do  severally  agree  to  take  the  number  of 
shares  of  capital  stock  in  the  said  corporation  set  opposite  our  respective  names, 
and  to  that  end  do  hereby  set  forth: 

1.  The  name  of  this  corporation  is 

Company . 

2.  The  location  of  the  principal  office  of  the  corporation  in  this  State  is  at 

No , Street,  in  the 

of ,   County  of ; 

but  it  may  have  one  or  more  branch  offices  and  places  of  business  out  of  the  State 
of  North  Carolina,  as  well  as  in  said  State. 

3.  The  objects  for  which  this  corporation  is  formed  are  as  follows  : 

(a)   - 


(c) 


And  in  order  properly  to  prosecute  the  objects  and  purposes  above  set  forth* 
the  corporation  shall  have  full  power  and  authority  to  purchase,  lease  and  other- 
wise acquire,  hold,  mortgage,  convey  and  otherwise  dispose  of  all  kinds  of  property, 
both  real  and  personal,  both  in  this  State  and  in  all  other  States,  Territories,  and 
dependencies  of  the  United  States;  to  purchase  the  business,  good- will  and  all  other 
property  of  any  individual,  firm,  or  corporation  as  a  going  concern,  and  to  assume 
all  its  debts,  contracts,  and  obligations,  provided  said  business  is  authorized  by 
the  powers  contained  herein;  to  construct,  equip,  and  maintain  buildings,  works, 
factories,  and  plants;  to  install,  maintain,  and  operate  all  kinds  of  machinery  and 
appliances;  to  operate  same  by  hand,  steam,  water,  electric,  or  other  motive  power, 
and  generally  to  perform  all  acts  which  may  be  deemed  necessary  or  expedient 
for  the  proper  and  successful  prosecution  of  the  objects  for  which  the  corporation 
is  created. 

4.  The  total  authorized  capital  stock  of  this  corporation  is 

___ ($ )  DoUars,  divided 

into _ shares  of  the  par  value  of 

__ __ _ ($___ __)  Dollars  each;  but  the 
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corporation  may  organize  and  begin  business  when_ 

($ )    Dollars    of    the 

capital  stock,  composed  of shares, 

shall  have  been  subscribed  for. 

5.  The  names  and  post-office  addresses  of  the  subscribers  for  stock,  and  the 
number  of  shares  subscribed  for  by  each,  the  aggregate  of  which  being  the  amount 
of  capital  stock  with  which  the  company  will  commence  business,  as  follows  : 


Name 


Post-office  Address 


No.  of  Shares 


\ 

;     i" 

6.  The  period  of  existence  of  this  corporation  is  limited  to years. 

7.  The  board  of  directors  of  this  corporation  shall  have  power,  by  vote  of  a  ma- 
jority of  all  the  directors,  and  without  the  assent  or  vote  of  the  stockholders,  to 
make,  alter,  amend,  and  rescind  the  by-laws  of  this  corporation. 

In  Testimony  Whereof,   We  have  hereunto  set  our  hands  and  affixed  our 

seals,  this  the day  of  ,  A.  D.   191 

(Seal). 

(Seal). 

(Seal). 

(Seal). 

Signed,  sealed,  and  delivered  in  the  presence  of 
,  Witness. 

STATE  OF ) 

COUNTY  OF J 

This  is  to  Certify,  That  on  this day  of , 

A.  D.  191 ,  before  me,  a f 

personally  appeared '. 

who,  I  am  satisfied,  are  the  persons  named  in  and  who  executed  the  foregoing 
certificate  of  incorporation  of 

Company,  and,  I  having  first  made  known  to  them  the  contents  thereof,  they  did 
each  acknowledge  that  they  signed,  sealed,  and  delivered  the  same  as  their  volun- 
tary act  and  deed,  for  the  uses  and  purposes  therein  expressed. 

In  Testimony  Whereof,  I  have  hereunto  set  my  hand  and  affixed  my  official 
seal,  this  the day  of ,  A.D.  191__ 


JL.  S.J 


(2) 
[FORM  OF  CERTIFICATE  OF  INCORPORATION  OF  NONSTOCK  COMPANY.] 

(NONSTOCK) 

CERTIFICATE  OF  INCORPORATION 


This  is  to  Certify,  That  we,  the  undersigned,  do  hereby  associate  ourselves 
into  a  nonstock  corporation  under  and  by  virtue  of  the  laws  of  the  State  of  North 
Carolina,  as  contained  in  Chapter  21  of  the  Revisal  of  1905,  entitled  "Corpora- 
tions," and  the  several  amendments  thereto,  and  to  that  end  do  hereby  set  forth: 

1.  The  name  of  this  corporation  is 

2.  The  location  of  the  principal  office  of  the  corporation  in  this  State  is  at 

No , Street,  in  the of 

,  County  of 

3.  The  objects  for  which  this  corporation  is  formed  are  as  follows: 
(a)   ____ 

(6)   

(c) 

And  in  order  properly  to  prosecute  the  objects  and  purposes  above  set  forth, 
the  corporation  shall  have  full  power  and  authority  to  purchase,  lease  and  other- 
wise acquire,  hold,  mortgage,  convey  and  otherwise  dispose  of  all  kinds  of  prop- 
erty, both  real  and  personal,  both  in  this  State  and  in  all  other  States,  Territories 
and  dependencies  of  the  United  States,  and  generally  to  perform  all  acts  which 
may  be  deemed  necessary  for  the  proper  and  successful  prosecution  of  the  objects 
and  purposes  for  which  the  corporation  is  created. 

4.  The  corporation  is  to  have  no  capital  stock. 

5.  The  names  and  post-office  addresses  of  the  incorporators  are  as  follows  : 


Name 


Post-office  Address 
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6.  The  period  of  existence  of  this  corporation  is  limited  to years. 

7.  Members  may  be  admitted  after  organization  upon  the    following   terms: 


In  Testimony  Whereof,   We  have  hereunto   set  our  hands  and  affixed  our 

seals,  this  the  _  ___day  of ,  A.  D.  191 

(Seal). 

(Seal). 

(Seal). 

..(Seal). 
Signed,  sealed,  and  delivered  in  the  presence  of 

,  Witness. 


STATE  OF__ 
COUNTY  OF 

This  is  to  Certify,  That  on  this ___day  of , 

A.  D.  191 ,  before  me,  a ,  personally 

appeared 


who,  I  am  satisfied,  are  the  persons  named  in  and  who  executed  the  foregoing 
certificate  of  incorporation  of 

Company,  and,  I  having  first  made  known  to  them  the  contents  thereof,  they 
did  each  acknowledge  that  they  signed,  sealed,  and  delivered  the  same  as  their 
voluntary  act  and  deed,  for  the  uses  and  purposes  therein  expressed. 

In  testimony  whereof,  I  have  hereunto  set  my  hand  and  affixed  my  official 
seal,  this  the day  of ,  A.  D.  191 

[L.  s.] 


(3) 

[FORM  OF  CERTIFICATE  OF  AMENDMENT.] 

CERTIFICATE 


OF 


The Company 


The  location  of  the  principal  office  in  this  State  is  at  No Street, 

in  the of ,  County  of 

The  name  of  the  agent  therein  and  in  charge  thereof,   upon  whom  process 
against  this  corporation  may  be  served,  is 


RESOLUTION  OF  DIRECTORS. 

The  Board  of  Directors  of  the Company, 

a  corporation  of  North  Carolina,  on  this day  of ,  A.  D.  191 , 

do  hereby  resolve  and  declare  that  it  is  advisable  that 


and  they  do  hereby  call  a  meeting  of  the  stockholders,  to  be  held  at  the  com- 
pany's office,  in  the  city  of on ,  the day  of 

,  191 ,  at M.,  to  take  action  upon  the  above  resolution. 


CERTIFICATE  OF  CHANGE. 

The ^ Company, 

a  corporation  of  North  Carolina,  doth  hereby  certify  that  it  has 


said having  been  declared  by  resolution  of  the  Board  of 

Directors  of  said  corporation  to  be  advisable,  and  having  been  duly  and  regu- 
larly assented  to  by  the  vote  of  two-thirds  in  interest  of  each  class  of  stockholders 
having  voting  powers,  at  a  meeting  duly  called  by  the  Board  of  Directors  for  that 
purpose;  and  the  written  assent  of  said  stockholders  is  hereto  appended. 

In  witness  whereof,  said  corporation  has  caused  this  certificate  to  be  signed  by 
its  President  and  Secretary,  and  its  corporate  seal  to  be  hereunto  affixed, 

the day  of ,  A.  D.  191 

Company . 

[L.  s.]  By President. 

Secretary. 

Attest: 
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ss 


STATE  OF 

COUNTY  OF 

Be  it  remembered,  that  on  this day  of ,  A.  D.  191 

before  me,  the  subscriber,  a  ,  personally  appeared 

,  Secretary  of  the Company, 

the  corporation  mentioned  in  and  which  executed  the  foregoing  certificate,  who, 
being  by  me  duly  sworn,  on  his  oath  says  that  he  is  such  Secretary,  and  that  the 
seal  affixed  to  said  certificate  is  the  corporate  seal  of  said  corporation,  the  same 

being  well  known  to  him;  that is  President  of 

said  corporation,  and  signed  said  certificate  and  affixed  said  seal  thereto,  and  deliv- 
ered said  certificate  by  authority  of  the  board  of  directors  and  with  the  assent  of 
at  least  two-thirds  in  interest  of  each  class  of  the  stockholders  of  said  corporation 
having  voting  powers  as  and  for  his  voluntary  act  and  deed,  and  the  voluntary  act 
and  deed  of  said  corporation,  in  presence  of  deponent,  who  thereupon  subscribed 
his  name  thereto  as  witness. 

And  he  further  says  that  the  assent  hereto  appended  is  signed  by  at  least  two- 
thirds  in  interest  of  each  class  of  the  stockholders  of  said  corporation  having  voting 
powers,  either  in  person  or  by  their  several  duly  constituted  attorneys  in  fact, 
thereunto  duly  authorized  in  writing. 


STOCKHOLDERS'  ASSENT  TO  CHANGE. 

We,  the  subscribers,  being  at  least  two-thirds  in  interest  of  each  class  of  the 

stockholders  of  the Company 

having  voting  powers,  having,  at  a  meeting  regularly  called  for  the  purpose,  voted 
in  favor  of 

do  now,  pursuant  to  the  statute,  hereby  give  our  written  assent  to  said  change. 
Witness  our  hands,  this day  of ,  A.  D.  191__. 


Stockholders 

Number  of  Shares 

(4) 

[FORM  OP  CERTIFICATE  OF  DISSOLUTION  BY  UNANIMOUS  CONSENT.] 

CERTIFICATE  OF  DISSOLUTION 

BT   UNANIMOUS  CONSENT  OF   ALL,   STOCKHOLDERS  OF   THE 


Company 


The  location  of  the  principal  office  in  this  State  is  at  No , Street, 

in  the of ,  County  of 

The  name  of  the  Agent  therein  and  in  charge  thereof,  upon  whom  process  against 
this  corporation  may  be  served,  is 

We,  the  subscribers,  being  all  the  stockholders  of  the 

Company,  a  corporation  of  the  State  of  North  Carolina,  deeming  it  advisable  and 
most  for  the  benefit  of  said  corporation  that  the  same  should  be  forthwith  dissolved, 
do  hereby  give  our  consent  to  the  dissolution  thereof,  as  provided  by  Chapter  21, 
Revisal  of  1905,  entitled  "Corporations,"  and  do  sign  this  consent  to  the  end  that 
it  may  be  filed  in  the  office  of  the  Secretary  of  State  of  the  State  of  North  Carolina. 
Witness  our  hands,  this day  of ,  A.  D.  191__. 

OFFICERS 

President Residence 

Vice  President Residence 

Secretary ^ Residence 

Treasurer  _  _  _  _  Residence  _  _ 


DIRECTORS 


STOCKHOLDERS 


STATE  OF | 

COUNTY  OF f 

,  the  President,  and ,  the  Secretary, 

of  the  above  named Company,  being  duly  sworn, 

each  on  his  oath  says  that  the  foregoing  consent  to  the  dissolution  of  said  corporation 
has  been  signed-  by  every  stockholder  of  said  company. 

Subscribed  and  sworn  to  before  me,  this day  of ,  A.  D.  191.- 


(5) 
[FORM  OP  CERTIFICATE  OP  DISSOLUTION  BY  TWO-THIRDS  MAJORITY.] 

CERTIFICATE  OF  DISSOLUTION 


RESOLUTION  AND  CERTIFICATE  OF   DIRECTORS 


Company 


The  location  of  the  principal  office  in  this  State  is  at  No , Street, 

in  the of ,  County  of 

The  name  of  the  Agent  therein  and  in  charge  thereof,  upon  whom  process  against 
this  corporation  may  be  served,  is 

We,    the   undersigned,    being    a   majority   of   the   Board   of   Directors   of   the 

Company,  do  hereby  certify  that  at  a  meeting  of  the 

said  Board  called  for  that  purpose,  and  held  on  the day  of , 

A.  D.  191  __,  said  Board  by  a  majority  of  the  whole  Board,  did  adopt  the  follow- 
ing resolution  : 

Resolved,  That  in  the  judgment  of  this  Board  it  is  advisable,  and  most  for  the 

benefit  of  the Company,  that  the  same  should 

be  forthwith  dissolved;  and  to  that  end  it  is  ordered  that  a  meeting  of  the  stock- 
holders be  held  on ,  the day  of___ ,  A.  D.  191 , 

at  the  office  of  the  Company,  in  the  city  of ,  to  take  action 

upon  this  resolution;  and  further,  that  the  Secretary  forthwith  give  notice  of  said 
meeting  and  of  the  adoption  of  this  resolution  within  ten  days  from  this  date  by 

publishing  the  said  resolution,  with  a  notice  of  its  adoption,  in  the , 

a  newspaper  pubished  in  the  city  of ,  for  at  least  four  weeks, 

once  a  week,  successively,  and  by  mailing  a  written  or  printed  copy  of  the  same 
to  each  and  every  stockholder  of  this  Company  in  the  United  States. 

In  witness  whereof,  we  have  hereunto  set  our  hands  and  affixed  the  corporate 
seal  of  said  Company,  this day  of ,  191  _  _ . 


(Corporate 
Seal.) 


Attest  :     ,  Secretary. 


CONSENT  OF  STOCKHOLDERS  TO  DISSOLUTION. 


Whereas,  on  the day  of ,  A.  D.  191__,  the  Directors 

of  the Company,  by  a  majority  vote  of  the  whole  Board, 

at  a  meeting  called  for  that  purpose,  of  which  meeting  every  Director  received  at 
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least  three  days  notice,  did  adopt  a  resolution  in  the  words  or  to  the  effect  follow- 
ing, to  wit : 

Resolved,  That  in  the  judgment  of  this  Board  it  is  advisable,  and  most  for  the 

benefit  of  the Company,  that  the  same  should  be 

forthwith  dissolved;  and  to  that  end  it  is  ordered  that  a  meeting  of  the  stockholders 

be  held  on ,  the day  of ,  A.  D.  191____,  at 

the  office  of  the  Company,  in  the  city    of ,  to  take  action  upon 

this  resolution;  and  further,  that  the  Secretary  forthwith  give  notice  of  such  meet- 
ing and  of  the  adoption  of  this  resolution  within  ten  days  from  this  date,  by  pub- 
lishing the  said  resolution,  with  a  notice  of  its  adoption,  in  the , 

a  newspaper  published  in  the  city  of ,  for  at  least  four  weeks,  once  a 

week,  successively,  and  by  mailing  a  written  or  printed  copy  of  the  same  to  each 
and  every  stockholder  of  this  Company  in  the  United  States. 

And  whereas,  the  Secretary  of  the  said  Company  did  give  notice  of  the  meet- 
ing of  stockholders  called  by  said  resolution  as  required  by  law  and  the  said  reso- 
lution : 

Now,  therefore,  we,  the  subscribers,  being  more  than  two-thirds  in  interest  of 
all  the  stockholders,  being  met  together  in  pursuance  of  said  resolution  and  notice, 
have  consented  and  do  hereby  consent  that  the  said  Company  be  forthwith  dis- 
solved as  proposed  in  said  resolution. 

Witness  our  hands,  this day  of ,  A.  D.  191 

Shares. Shares. 

Shares.     Shares. 

Shares.     Shares . 

Shares .    \ Shares . 

Shares.     Shares. 

Attest  : ,  Secretary. 


STATE  OF  NORTH  CAROLINA— COUNTY  OF. 


,  being  duly  sworn,  on  his  oath  says  that  he  is 

Secretary  of  the Company;  that  he  saw 


,  ,  being  more  than  two- 
thirds  in  interest  of  the  stockholders  of  said  Company,  at  a  meeting  duly  called 
for  that  purpose,  as  above  recited,  sign  the  foregoing  certificate  of  consent  as  their 
voluntary  act  and  deed,  and  that  deponent  at  the  same  time  subscribed  the  same 

as  attesting  witness;  and  deponent  further  says,  that  on  the day  of 

,  A.  D.  191 ,  he  mailed  a  printed  copy  of  the  resolution  above 

recited,  with  a  notice  of  the  adoption  thereof,  to  each  and  every  stockholder  of 
said  Company  residing  in  the  United  States,  and  also  caused  the  same  to  be  duly 
published  as  required  by  the  said  resolution;  and  deponent  further  says  that  the 
said  resolution  of  the  Board  of  Directors  was  duly  adopted  upon  lawful  notice 
as  in  the  certificate  above  recited. 

,  Secretary. 

Sworn  and  subscribed  before  me,  this___ 
day  of ,  A.  D.  191 


1 
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LIST  OF  DIRECTORS  AND  OFFICERS  AT  TIME  OF  DISSOLUTION. 


As  required  by  Chapter  21  of  the  Revisal  of  1905,  entitled  "Corporations," 

the  Board   of   Directors  of   the Company  render  the  following 

statement  to  be  filed  in  the  office  of  Secretary  of  State  of  the  State  of  North  Caro- 
lina upon  the  dissolution  of  said  Company  : 

The  principal  office  of  the  Company  is  at  No , Street,  in 

the  city  of ,  County  of 

The  following  is  a  list  of  the  names  and  residences  of  the  Directors  and  Officers 
of  said  Company  : 

Names.  Residences. 


The  Officers  of  the  Company  are  : 

President, Secretary, 

Vice  President, Treasurer, 

Dated ,  191 

The  foregoing  statement  is  correct  and  true. 

,  President. 

Attest  :     ,  Secretary. 

(Seal.) 

STATE  OF  NORTH  CAROLINA— COUNTY  OF._ 


,  of  lawful  age,  being  duly  sworn 

according  to  law,  doth  depose  and  say  that  he  is 

(Attach        of  the ,  a  newspaper  printed  and  published  in  the 

Notice       City  of and  County  of and  State  of  North 

Here.)  Carolina,  and  that  the  notice,  of  which  the  annexed  printed  slip  is 
a  true  copy,  has  been  published  in  said  newspaper  once  a  week,  suc- 
cessively, for  four  weeks,  commencing  on  the day  of 

,  191 

Sworn  and  subscribed  before  me,  this 

day  of ,  191 


(6) 


[FORM  OF  APPLICATION  FOR  DOMESTICATION. 


APPLICATION  FOR  DOMESTICATION 


BY  A  FOREIGN  CORPORATION 


The -Company 

organized  under  the  Laws  of  the  State  of 

does  hereby  make  the  following  statement,  in  compliance  with  the  provisions  of 
Section  1194  of  the  Revisal  of  1905  of  North  Carolina,  as  amended  by  Chapter 
263,  Public  Laws  of  1915. 
FIRST — The  name  of  the  corporation  is 

SECOND — The  location  of  the  registered  office  is  at  No ^ , 

Street, ,  and 

the  location  of  the  principal  office  in  North  Carolina  is  at , 

N.  C.,  County  of ,  and 

is  the  agent  upon  whom  process  may  be  served. 

THIRD — The  character  of  the  business  is 

FOURTH — The  amount  of  the  authorized  capital  stock  is  $ 

The  amount  actually  issued  and  outstanding  is  $ 

FIFTH — The  names  and  addresses  of  all  the  directors  and  officers,  and  the  term 
when  the  office  of  each  expires,  are  as  follows  : 

Date  of  Election  Term  of 

Names  of  Directors  Address  or  Appointment  Office 

OFFICERS  : 

President 

Vice  President 

2d  Vice  President. 

Treasurer 

Secretary 

Witness  our  hands  the_.  _  .day  of :_,  A.  D.  191_. 

,  President. 

[CORPORATE  SEAL.]  ,  Secretary. 
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Section  1194  of  the  Revisal  of  1905  as  Amended  by  Chapter  263,  Public 

Laws  of  1915. 

Every  foreign  corporation  before  being  permitted  to  do  business  in  this  State, 
insurance  companies  excepted,  shall  file  in  the  office  of  the  Secretary  of  State  a 
copy  of  its  charter  or  articles  of  agreement,  attested  by  its  president  and  secretary, 
under  its  corporate  seal,  and  a  statement  attested  in  like  manner  of  the  amount 
of  its  capital  stock  authorized,  the  amount  actually  issued,  the  principal  office  in 
this  State,  the  name  of  the  agent  in  charge  of  such  office,  the  character  of  the  busi- 
ness which  it  transacts  and  the  names  and  post-office  addresses  of  its  officers  and 
directors.  And  such  corporation  shall  pay  to  the  Secretary  of  State,  for  the  use 
of  the  State,  twenty  cents  for  every  one  thousand  dollars  of  the  total  amount  of 
the  capital  stock  authorized  to  be  issued  by  such  corporation,  but  in  no  case  less 
than  twenty-five  dollars  nor  more  than  two  hundred  and  fifty  dollars,  and  also 
filing  a  fee  of  five  dollars.  Such  corporation  may  withdraw  from  the  State  upon 
filing  in  the  office  of  the  Secretary  of  State  a  statement  signed  by  its  president  and 
secretary  and  attested  by  its  corporate  seal,  setting  forth  the  fact  that  such  cor- 
poration desires  to  withdraw,  and  upon  payment  to  the  Secretary  of  State  of  a 
fee  of  five  dollars.  .  .  .  And  every  corporation  failing  to  comply  with  the 
provisions  of  this  section  shall  forfeit  to  the  State  five  hundred  dollars,  to  be  recov- 
ered, with  costs,  in  an  action  to  be  prosecuted  by  the  Attorney-General,  who  shall 
prosecute  such  actions  whenever  it  shall  appear  that  this  section  has  been  violated. 


INDEX. 


Section  Page 

Action  by  officer  for  money  advanced 1157  15 

Amendments 1174  20 

to  certain  charters 1248  47 

Attorney-General,  suit  by 1197  32 

Banking  business,  prohibited 1134  6 

Books,  auditing  of 1179a  22 

transfer  and  stock , 1180  23 

By-laws 1145  12 

Capital  stock  : 

assessment  upon  shares 1169  18 

certificates  of 1165  17 

classes 1159  15 

decrease  of 1164  17 

duplicate  certificates 1166  18 

how  paid 1160  16 

in  payment  for  labor,  etc 1172  19 

issued  full-paid  for  property 1161  16 

liability  for  failure  to  make  certificate 1163  17 

liability  for  stock  not  fully  paid 1162  16 

notice  of  sale 1171  19 

one  corporation  may  hold  in  another 1173  20 

shares  personal  property 1168  18 

sold  for  assessments 1170  19 

Certificate  of  incorporation,  how  signed 1139  10 

Change  of  office 1176  21 

Charters,  legislative  power  over 1135  6 

Contracts,  execution  of 1130a  5 

registration  of 1130b  5 

Conveyances 1130  4 

Corporate  existence,  beginning  of 1140  10 

extension  of 1178  22 

Corporate  meetings 1179  22 

Corporate  powers 1128  3 

Death  of  incorporators 1143  11 

Directors,  how  elected 1182  23 

Dissolution  : 

bankrupts 1195b  30 

clerk  of  court  to  file  order 1211  36 

corporate  existence  continued 1200  34 

cost  of  action 1210  36 

directors  to  be  trustees 1201  34 

distribution  of  funds 1207  36 

does  not  abate  actions 1208  36 

individual  liability  for  tax  and  fees _  1 195a  29 
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Dissolution — Continued.  Section  Page 

injunction 1205  35 

involuntary  at  instance  of  Attorney-General 1 198  32 

involuntary  at  instance  of  private  persons 1196  31 

judgment  of  forfeiture 1209  36 

jurisdiction  of  judge 1204  35 

jurisdiction  of  Superior  Court 1203  34 

service  of  summons  in  action  for 1199  33 

trustees  may  sue  and  be  sued 1202  34 

voluntary 1195  29 

wages,  lien  on  assets 1206  35 

Dividends - ----  1191  26 

Elections  validated 23 

Errors  in  certificates 1144  11 

Execution  : 

against  debts  due  corporation 1216  37 

agents  must  furnish  information 1213  37 

duty  of  nonresident  custodian 1218  39 

how  issued - 1212  37 

information  as  to  stock 1215  37 

shares  of  stock  sold  under 1214  37 

when  custodian  of  books  is  nonresident 1217  38 

False  certificates 1154  14 

First  meeting 1142  10 

Forms  of  various  certificates 48 

Foreign  corporations 1193  27 

domestication  of 1194  27 

Forfeiture  for  nonuser 1246  47 

Formation  of  corporation 1137  7 

Fraud,  liability  for 1155  14 

Gas  companies 1132  5 

Gas  and  electric  companies 1133  6 

Implied  powers 1129  4 

Incorporates  to  direct  affairs 1141  10 

Judge,  court,  etc.,  meaning  of 1247  47 

Land,  how  conveyed 1130  4 

Meetings,  called  by  three  stockholders 1190  26 

Minority  stockholders,  relief  of 1196a  31 

Mortgaged  property 1131  5 

Mutual  corporations  may  create  stock 1245  46 

Name  of  corporation  to  be  displayed 1242  46 

Officers 1147  12 

and  directors,  who  may  sue  personally-  _    1156  15 

Parks  and  drives...                                                                                       _   1137a  8 
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Receivers  :  Section  Page 

claims  presented  and  proved 1229  41 

claims  reported  to  court 1230  42 
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